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AGREEMENT

THIS INTERCONNECTION AND RESALE AGREEMENT is made by and between
one or more of the AT&T Inc. owned ILECs, lllinois Bell Telephone Company d/b/a AT&T
[llinois, Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana, Michigan Bell
Telephone Company d/b/a AT&T Michigan, Nevada Bell Telephone Company d/b/a AT&T
Nevada, The Ohio Bell Telephone Company d/b/a AT& T Ohio, Pacific Bell Telephone Company
d/b/a AT&T Cdlifornia, The Southern New England Telephone Company d/b/a AT&T
Connecticut, Southwestern Bell Telephone Company d/b/a AT&T Arkansas, AT&T Kansas,
AT&T Missouri, AT&T Oklahoma and AT&T Texas, and Wisconsin Bell, Inc. d/b/a AT&T
WisconsinBelSouth-Felecommunications—thc; (“AT& TBelSeuth”)-a-Georgia-corperation, Sprint
Communications Company L.P.imited-Partrership and Sprint Communicati ons—Gempany L.P._d/b/a
Sprint Communications Company L.P. (collectively referred to as “Sprl nt CLEC”) a Ddaware

l:r-mlted-Partnershr-p and Sprlnt Spectrum L. P aD

the terms and cond|t|ons apply to both Sprl nt CLEC and Sprint PCS, the collective term “ Sprlnt"
shall be used. Otherwise, the applicable party shall beidentified. This Agreement may refer to either
BellSeuthAT& T or Sprint or both as a “Party” or “Parties’, and is made effective on the effective
date as defined herein.dandary-—1-2001 —(“Effective Date”). The terms and conditions of this

Agreement together with the regetiated-bi-and-keep-compensation arrangement for Call Transport
and Termination for CLEC Loca Traffic, ISP-Bound Traffic and Wireless Loca Traffic are made

effectrve as of the Effectrve Date Au—etheLrates—H%htsAgreament—areLmadeeﬁeetwethwty—@Q)

RECITALS

WHEREAS, BellSeuthAT& T isaloca exchange telecommunications company authorized
to provide telecommunications servicesin the states of Arkansas, California, Connecticut, Illinois,

Indrana Kansas Mrchrqan Mrseourr Nevada, Ohro Oklahoma Texas, and WlsconsrnAIabama—

WHEREAS, Sprint Communications Company L.P.imited-Partrership isa Competitive Local

! Sprint CLEC' s operating name is Sprint Communications Company L.P. in AR, CA, CT, IN, KS, Ml, MO, NV,
OH, OK, TX, and WI, and Sprint Communications L.P. d/b/a Sprint Communications Company L.P.in|L.
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Exchange Carrier —(“CLEC”) authorized to provide telecommunications services in the states of
HeridaArkansas, California, Connecticut, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio,
Oklahoma, Texas, and Wisconsin and Sprint Communi cations Cempany-L. P. d/b/a Sprint
Communications Company L .P. |s aCLEC authorlzed to prowde teI ecommuni cat| onsservicesin the
states of [1linoisA , = ,

and Tennessee; and

WHEREAS, Sprint PCSisa Commercia Mobile Radio Service (“CMRS”) provider licensed
by the Federa Communications Commission (“FCC”) to provide CMRS in the states of Arkansas
California, Connecticut, III|n0|s Indlana, Kan&as Mlchlqan MISS()UI’I Nevada, OhIO Oklahoma,
Texas and Wisconsi , na,

WHEREAS, the Act places certain duties and obligations upon, and grants certain rights to
Telecommunications Carriers; and

WHEREAS, Sprint is a Telecommunications Carrier and has requested that BeltSouthAT& T
negotiate an Agreement with Sprint for the provision of Interconnection, Unbundled Network
Elements, and Ancillary Functions as well as Telecommunications Services for resde, pursuant to the
Telecommunications Act of 1996 (the “Act”) and in conformance with BeltSeuthAT& T’ sduties
under the Act; and

WHEREAS, in entering into this Agreement, the Parties acknowledge and agree that
neither Party waives, and each Party expressly reserves, any of itsrights, remedies or arguments it
may have at law or under the intervening law or regulatory change provisions in this Agreement,
with respect to any orders, decisions, legislation or proceedings and any remands by the FCC,
state utility commission, court, legislature or other governmental body including, without
limitation, any such orders, decisions, legisation, proceedings, and remands which were issued,
released or became effective prior to the Effective Date of this Agreement, or which the Parties
have not yet fully incorporated into this Agreement or which may be the subject of further
government review; and

WHEREAS, AT&T notes that pursuant to the SBC/Ameritech Merger Conditions,
approved by the FCC its Memorandum Opinion and Order, CC Docket 98-141, rel. (October 8,
1999), SBC/Ameritech was obligated to transition the provisioning of certain Advanced Services,
as that term is defined in such Conditions, to one or more separate Advanced Services affiliates
under certain conditions. Because SBC/Ameritech has transitioned such Advanced Servicesto its
structurally separate affiliate(s), AT&T has no further obligation to make available such
Advanced Services for resale or to interconnect its Frame Relay network with CLEC and has no
further obligation to make available such Advanced Services for resale or to provision Frame
Relay interconnection under the rates, terms and conditions set forth in the Agreement (to the
extent applicable); and

WHEREAS the Parties understand AT&T's operational support systems (OSS) and
technical capabilities vary from one state to another across AT&T's twenty-two states. This
Agreement attempts to conform a Kentucky interconnection agreement to comply with AT&T's
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OSS and technical capabilities in the States of Arkansas, California, Connecticut, lllinois,
Indiana, Kansas, Michigan, Missouri, Nevada Ohio, Oklahoma, Texas, and Wisconsin. To the
extent provisions in the origina agreement have not been modified in this Agreement and are
inconsistent with the OSS and technical capabilities in the States of Arkansas, Cadlifornia,
Connecticut, lllinois, Indiana, Kansas, Michigan, Missouri, Nevada Ohio, Oklahoma, Texas, and
Wisconsin, AT&T shall provide such services, to the extent applicable, in accordance with the
terms and conditions set forth in its then current generic interconnection agreement; and

WHEREAS, the amendments attached to this Agreement have been sequentialy
numbered, regardless of whether signed or unsigned, and carry the effective date of the
Agreement unless otherwise stated; and

WHEREAS, to the extent any rate, term or condition contained in any amendment
attached hereto as of the Effective Date conflicts with any language in the underlying contract or
any other amendment, the rate, term or condition set forth in the higher numbered amendment
shall prevail; and

WHEREAS, all of the rates, recitals, terms and conditions (“Provisions’) set forth in the
Agreement (including any and all attachments, appendices, recitals, and/or schedules hereto) and
every interconnection, service and network element provided hereunder, are subject to al other
Provisions contained in the Agreement (including all attachments thereto), and that all of such
provisions are integrally related.

NOW THEREFORE, in consderation of the terms and agreements contained herein,
BellSeuthAT& T and Sprint mutually agree asfollows:

1. Purpose |

This Agreement specifies the rights and obligations of the parties with respect to the
establishment of loca interconnection, the resale of telecommunications services, and
the purchase of unbundled network elements (“UNES’). Thets Agreement iwas
entered into by Bell South, Sprint CLEC, and Sprint PCS as the result of negotiation
and compromise for the sole purpose of establishing a single interconnection
arrangement between the three entities. As such the Parties intend for this Agreement
to be applicable to both the CLEC and wireless interconnection arrangements as a
single unified interconnection arrangement.

2. Term of the Agreement

|
21 The term of this Agreement isthree (3)-yearsfromthe Effective Bate shall commence
on the Effective Date and shall expire on December 28, 2009. Upon mutua
agreement of the Parties, the term of this Agreement may be extended. If as of the
expiration of this Agreement, a Subsequent Agreement (as defined in Section 3.1
below) has not been executed by the Parties, this Agreement shall continue on a
month-to-month basis while a Subsequent Agreement is being negotiated. The
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Parties' rights and obligations with respect to this Agreement after expiration shall be
as et forth below. _|

In the event of default, the non-defaulting Party may terminate this Agreement in_
whole or in part provided that the non-defaulting Party so advises the defaulting Party
in writing of the event of the aleged default and the Defaulting Party does not remedy
the aleged default within 60 days after written notice thereof. Default isdefined as:

a Either Party’ s materia breach of any of the terms or conditions hereof; or
b. Either Party’ sinsolvency or initiation of bankruptcy or receivership
proceeo‘li ngs by or againgt the Party.

2.3

With the exception of Ohio, the Effective Date of this Agreement shall be ten (10)

31

3.2

caendar days after the Commission approves this Agreement under Section 252(€)
of the Act or, absent such Commission approval, the date this Agreement is
deemed approved under Section 252(€)(4) of the Act. In Ohio, based on the PUC-
OH, the Agreement is Effective upon filing and is deemed approved by operation
of law on the 91% day after filing.

Renewal

The Parties agree that by no later than one hundred and eighty (180) days prior to the
expiration of this Agreement, they shall commence negotiations with regard to the
terms, conditions and prices of resale and/or loca interconnection to be effective
beginning on the expiration date of this Agreement (“ Subsequent Agreement”).

If, within one hundred and thirty-five (135) days of commencing the negotiation
referred to in Section 3.1, above, the Parties are unable to satisfactorily negotiate new
resale and/or local interconnection terms, conditions and prices, either Party may
petition the Commission to establish appropriate local interconnection and/or resale
arrangements pursuant to 47 U.S.C. 252. The Parties agree that, in such event, they
shall encourage the Commission to issue its order regarding the appropriate local
interconnection and/or resale arrangements no later than the expiration date of this
Agreement. The Parties further agree that in the event the Commission does not issue
its order prior to the expiration date of this Agreement, or if the Parties continue
beyond the expiration date of this Agreement to negotiate the loca interconnection
and/or resale arrangements without Commission intervention, the terms, conditions
and prices ultimately ordered by the Commission, or negotiated by the Parties, will be
effective retroactive to the day following the expiration date of this Agreement.

3.3

Notwithstanding the foregoing, in the event that as of the date of expiration of this
Agreement and conversion of this Agreement to a month-to-month term, the Parties
have not entered into a Subsequent Agreement and either no arbitration proceeding
has been filed in accordance with Section 3.2 above, or the Parties have not mutually
agreed (where permissible) to extend the arbitration window for petitioning the
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Commission for resolution of those terms upon which the Parties have not agreed,
then elither Party may terminate this Agreement upon sixty (60) days notice to the
other Party. Inthe event that BelSeuthAT& T terminates this Agreement as
provided above, BellSeuthAT& T shall continue to offer servicesto Sprint pursuant to
the terms, conditions and rates set forth in BeltSeuthAT& T's Statement of Generally
Available Terms (SGAT) for Sprint CLEC, or the-General-Subseriber-Services TarHt-
{GSSH-er-ether applicable tariff for Sprint PCS, to the extent an SGAT or GSST has
been approved by the Commission. If any state Commission has not approved an
BellSouthAT& T SGAT or GSSTariff, then upon BelSouthAT& T's termination of
this Agreement as provided herein, BeltSeuthAT& T will continue to provide services
to Sprint pursuant to such Interconnection Agreement that Sprint may elect pursuant
to Section 252 (i) of the Act and Section 17 of this agreement. In the event that no
election is made, BeltSeuthAT& T will continue to provide servicesto Sprint
pursuant to BelSetthAT& T's then current standard interconnection agreement. In
the event that the SGAT or GSSTariff or the Interconnection Agreement el ected by
Sprint under the term of this provision and section of this agreement becomes
effective as between the Parties, the Parties may continue to negotiate a Subsequent
Agreement, and the terms of such Subsequent Agreement shall be effective
retroactive to the day following expiration of this Agreement.

Ordering Procedures

For Sprint CLEC, the ordering procedures are as detailed in Attachment 6 Ordering
and Provisioning of this Agreement, incorporated herein by thisreference. The
ordering and provision of al services purchased from BellSeuthAT& T by Sprint PCS
shdl be set forth onin the BetSeuthAT& T _Prime A ccess websiteFelecommunieations
Wireless Customer-Gulide as that guide is amended by BeltSeuthAT& T from time to
time during the term of this Agreement.

Parity

When Sprint CLEC purchases, pursuant to Attachment 1 of this Agreement,
telecommunications services from BellSeuthAT& T for the purposes of resale to end
users, BelSouthAT& T shdl provide said services so that the services are equal in
quality, subject to the same conditions, and provided within the same provisioning
timeintervals that BeltSeuthAT& T providesto its affiliates, subsidiaries and end
users.

The quality of aNetwork Element, as well as the quality of the accessto such
Network Element provided by BelSeuthAT& T to Sprint shall be at least equal in
quality to that which BelSeuthAT& T providesto itself or such access as would offer
an efficient carrier ameaningful opportunity to compete.
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White Pages L istings

BellSeuthAT& T shal provide Sprint. CLEC and their customers access to white
pages directory listings under the following terms.

Ligtings. BelSeuthAT& T or itsagent will include Sprint CLEC residentia and
business customer listings in the appropriate White Pages (residential and business)
aphabetical directories. Therewill be no distinction made between Sprint CLEC and
BellSouthAT& T customer listings.

Rates. Subscriber primary listing information in the White Pages shal be provided at
no charge to Sprint CLEC or its subscribers provided that Sprint CLEC provides
subscriber listing information to BeHSeuthAT& T at no charge.

Procedures for Subml tti nq Sprl nt Subscriber I nformatl on. Bel-lSeuthAI&lw#L

sabmliemgsabseﬁbenk&mgs%Spn nt CLEC CL EC WI|| be reqw red to prOV| de

BellSeuthAT& T with directory listings and daily updates to those listings, including
new, changed, and deleted listings, in an industry-accepted format. M ethods

procedures and ordering information,Frese procedures, which are the samefor resale
and Unbundled Network El ement based servi Ces, are detailed in BeHSeuthAT& TS
‘ ( g-GutdeCLEC Online website.

Non-listed/Non-Published Subscribers., Sprint CLEC will be required to provide to
BellSeuthAT& T the names, addresses and tel ephone numbers of al Sprint CLEC
customers that wish to be omitted from directories and designated accordingly as
either non-published or non-listed.

Inclusion of Sprint CLEC Customersin Directory Assistance Database.
BellSeuthAT& T will include and maintain Sprint CLEC subscriber listingsin
BellSouthAT& T’ s directory assistance databases at no charge. BeltSeuthAT& T and
Sprint CLEC will formulate appropriate procedures regarding lead time, timeliness,
format and content of listing information.

Listing Information Confidentidity. BeltSeuthAT& T will accord Sprint CLEC's
directory listing information the same leve of confidentiaity that BeltSeuthAT& T
accordsitsown directory listing information. BeltSeuthAT& T shdl ensure that
access to Sprint CLEC customer proprietary listing information will be limited solely
to those of BelSeuthAT& T and BeltSeuthAT& T’ s directory publisher’ s employees,
agents and contractors that are directly involved in the preparation of listings, the
production and distribution of directories, and the sale of directory advertising.
BellSeuthAT& T will advise its own empl oyees, agents and contractors and its
directory publisher of the existence of this confidentiality obligation and will take
appropriate measures to ensure their compliance with this obligation.
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Optional Listings. Additiond listings and optiond listings will be offered by
BellSouthAT& T at tariffed rates as set forth in the General-Subseriber
Servieesapplicable AT& T state tFariff. In addition to a basic White Pages listing,
BelSouthAT& T will provide, a the rates set forth in Attachment 1 of this
Agreement, tariffed White Pages listings (e.g., additiona, aternate, foreign and non-
published listings) for Sprint CLEC to offer for resdeto Sprint CLEC’ s customers.

Delivery. BellSedthAT& T or its agent shall deliver White Pages directoriesto Sprint
CLEC subscribers a no charge.

BellSeuthAT& T agrees to provide White Pages distribution servicesto Sprint CLEC
customerswithin ILEC’ s service territory at no additional charge to Sprint CLEC.
BellSouthAT& T representsthat the quality, timeliness, and manner of such
distribution services will be at parity with those provided to BeHSeuthAT& T and to
other Sprint CLEC customers.

BellSouth- AT& T agreesto serve asthe single point of contact for al independent and
Third Party directory publishers who seek to include Sprint CLEC' s subscriber listing
information in an areadirectory, and to handle Sprint CLEC’ s subscriber listing
information in the same manner as AT& T’ s subscriber listing information. In
exchangefor AT& T serving asthe single point of contact and handling all subscriber
listing information equaly, Sprint CLEC authorizes AT&T to include and use the
Sprint CLEC subscriber listing information provided to AT& T pursuant to this
Attachment in AT& T's WP directory, AT& T’ s Directory Assistance databases, and to
provide Sprint CLEC’ s subscriber listing information to directory publishers. Included
in this authorization isthe release of Sprint CLEC listings to requesting competing
carriers as required by Section 271(c)(2)(B)(vii)(I1) and to directory publishers as
required in_Section 251(b)(3) and any applicable regulations and orders. Also
included in thisauthorization iSAT& T’ s use of Sprint CLEC’ s subscriber listing
information in AT& T’ sdirectory assistance, directory assistance related products and
services, and publishing products and services.

ATE&T further agrees not to charge Sprint CLEC for serving as the single point of

contact with independent and third party directory publishers, no matter what number
or type of requests are fid ded. In exchange for the handling of Sprint CLEC's
subscriber list information to directory publishers, Sprint CLEC agreesthat it will
receive no compensation for AT& T’ sreceipt of the subscriber list information or for
the subsequent release of thisinformation to directory publishers. Such Sprint CLEC
subscriber list information shal be intermingled with AT& T’ s subscriber list
information and the subscriber list information of other companiesthat have
authorized asimilar release of their subscriber list information by AT&T.

Bona Fide Request for Further lUnbundling
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Any request by Sprint CLEC for access to a network element or interconnection
option;-erfer-the provisientng-of-any-service-or-produet that is not already available
under-te this Agreement shall be treated as a Bona Fide Request/New-Business:
Reguest, and shdl be submitted to BelhSeuthAT& T pursuant to the Bona Fide
Request/New-Business Reguest process set forth following.  For those products and
servicesthat have been made available to other CLECs, such services shal be made
available to Sprint. CLEC on the same rates, terms and conditions through an
amendment to this agreement.

A Bona Fide Request shal be submitted in writing by Sprint CLEC on aBFR
Application Form and shall specificaly identify the required service date, technical
requirements, space requirements and/or such specificationsthat clearly define the
request such that BelSouthAT& T has suffici ent mformatlon to andyze and prepare a

Although not expected to do so, Sprint CLEC may cancel, without penalty, a Bona
Fide Request in writing at any time. BelSeuth-AT& T will then cease analysis of the
request.

Within tween (210) business days of its receipt, BelSeuth-AT& T shdl acknowledge
inwriting, the receipt of the Bona Fide Request and identify a single point of contact
and any additional information needed to process the request.

Except under extraordinary circumstances, within thirty (30) days of itsreceipt of a
Bona Fide Request, BellSeuth-AT& T shdll provide to Sprint CLEC apreliminary
analysis of the Bona Fide Request. The preliminary anaysiswill include BeltSeuth's:
AT& T’ s proposed price (plus or minus 25 percent) and state whether
BellSeuthAT& T can meet Sprint CLEC' s requirements, the requested avail ability
date, or, if BellSeuth-AT& T cannot meet such date, provide an alternative proposed
date together with a detailed explanation asto why BeltSeuth-AT& T isnot ableto
meet Sprint CLEC' s requested availability date. -BeltSouthAT& T also shdl indicatein
thisanadysisits agreement or disagreement with Sprint CLEC’ s designation of the
request as being pursuant to the Act-er-pursdant-to-the-needs-of the business. If
BellSouthAT& T does not agree with-that Sprint CLEC' s designationrequest meets
the definition of a Bona Fide Request, it may utilize the procedures set forth in

Section 14 of the General Terms and Condltl ons of thlsAgreement If +r-Ro-event-

BeHSeuthAT&T determ| nes that itis not abI e to prow ide Sprl nt CLEC witha
preliminary analysis within thirty (30) days of BelSouthAT& T’ sreceipt of aBona
Fide request, BeltSeuthAT& T will inform Sprint CLEC as soon as practicable. _
Sprint CLEC and BeltSeuth-AT& T will then determine a mutually agreeabl e date for
receipt of the preliminary andyss.
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As soon as possible, but in no event more than ninety (90) days after receipt of the
request, BeHSeuthAT& T shall provide Sprint CLEC with afirm Bona Fide Request
guote which will include, at aminimum, the firm availability date, the applicable rates
and theingtallation intervals, and abinding price quote.

Unless Sprint CLEC agrees otherwise, al proposed prices shall be the pricing
principles of this Agreement, in accordance with the Act, and any applicable FCC and
Commission rules and regulations. Payments for services purchased under a Bona
Fide Request will be made as specified in this Agreement, unless otherwise agreed to
by Sprint CLEC.

Within thirty (30) days after receiving the firm Bona Fide Request quote from
BellSeuthAT& T, Sprint CLEC will notify BelSeuthAT& T inwriting of its
acceptance or rejection of BellSeuth s AT& T’ s proposdl. If at any time an agreement
cannot be reached asto the terms and conditions or price of the request, or if
BellSeuthAT& T responds that it cannot or wi ill not offer the requ%ted item |n the
Bona Fide Request-a
deems BeltSeuth s AT& T’ s position to be incons stent Wlth the Act, FCC or
Commission regulations and/or the requirements of this Agreement, the dispute may
be resolved pursuant to Section 14 of the General Terms and Conditions of this
Agreement.

Court Ordered Reguestsfor Call Detail Records and Other Subscriber
I nfor mation

To the extent technicaly feasble, BeHSeuthAT& T maintains cal detail records for
Sprint end users for limited time periods and can respond to subpoenas and court
ordered requests for this information. BelSeuthAT&T shal maintan such
information for Sprint end users for the same length of time it maintains such
information for its own end users.

Sprint agrees that BelSeuthAT& T will respond to subpoenas and court ordered
requests delivered directly to BelSeuthAT& T for the purpose of providing call detail
records when the targeted tel ephone numbers bel ong to Sprint end users. Billing for
such requests will be generated by BelSeuthAT& T and directed to the law
enforcement agency initiating the request.

Sprint agrees that in cases where Sprint receives subpoenas or court ordered requests
for cal detall recordsfor targeted telephone numbers belonging to Sprint end users,
Sprint will advise the law enforcement agency initiating the request to redirect the
subpoena or court ordered request to BeltSeuthAT& T. Billing for call detail
information will be generated by BeltSeuthAT& T and directed to the law
enforcement agency initiating the request.
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In cases where the timing of the response to the law enforcement agency prohibits
Sprint from having the subpoena or court ordered request redirected to
BellSeuthAT& T by the law enforcement agency, Sprint will furnish the official
request to BetSeuthAT& T for providing the call detail information. BelSeuthAT& T
will providethe call detail recordsto Sprint and bill Sprint for theinformation. Sprint
agrees to remburse BeltSeuthAT& T for the call detail information provided.

Sprint will provide Sprint end user and/or other customer information that is available
to Sprint in response to subpoenas and court orders for their own customer records.
BelSouthAT& T will redirect subpoenas and court ordered requests for Sprint end
user and/or other customer information to Sprint for the purpose of providing this
information to the law enforcement agency.

Liability and I ndemnification

Liabilities of BeHSeuthAT& T. Unless expresdy stated otherwise in this Agreement,
theliability of BelhSeuthAT& T to Sprint resulting from any and al causes shal not
exceed the amounts owing Sprint under the agreement in total.

Liabilities of Sprint. Unless expresdy stated otherwise in this Agreement, the liability
of Sprint to BeltSeuthAT& T resulting from any and all causes shdl not exceed the
amounts owing BeltSetthAT& T under the agreement in totdl.

Each Party shall, to the greatest extent permitted by Applicable Law, includein its
local switched servicetariff (if it filesonein a particular state) or in any state where it
does not file alocal service tariff, in an appropriate contract with its customers that
relates to the Services and Elements provided under this Agreement, alimitation of
liability (i) that coversthe other Party to the same extent the first Party covers itself
and (ii) that limits the amount of damages a customer may recover to the amount
charged the applicable customer for the service that gave riseto such loss.

No Consequentiad Damages. Neither Sprint nor BelSeuthAT& T shall beliableto the
other Party for any indirect, incidental, consequential, reliance, or specia damages
suffered by such other Party (including without limitation damages for harm to
business, lost revenues, lost savings, or lost profits suffered by such other parties
(collectively, “Consequential Damages’)), regardless of the form of action, whether
in contract, warranty, strict liability, or tort, including without limitation negligence of
any kind whether active or passive, and regardless of whether the parties knew of the
possibility that such damages could result. Each Party hereby rel eases the other Party
and such other Party’ s subsidiaries and affiliates, and their respective officers,
directors, employees and agents from any such claim for consequentiad damages.
Nothing contained in this section shal limit BeHSeuthAT& T'sor Sprint’sliability to
the other for actual damages resulting from (i) willful or intentional misconduct
(including gross negligence); (ii) bodily injury, death or damage to tangible real or
tangible persona property caused by BelSeuthAT& T’ s or Sprint’s negligent act or
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omission or that of their respective agents, subcontractors or employees, nor shall
anything contained in this section limit the parties’ indemnification obligations as
specified herein.

Obligation to Indemnify and Defend. Each Party shall, and hereby agrees to, defend
at the other’ srequest, indemnify and hold harmless the other Party and each of its
officers, directors, employees and agents (each, an “Indemnitee”’) against and in
respect of any loss, debt, liability, damage, obligation, claim, demand, judgment or
settlement of any nature or kind, known or unknown, liquidated or unliquidated,
including without limitation al reasonable costs and expenses incurred (legal,
accounting or otherwise) (collectively, “Damages’) arising out of, resulting from or
based upon any pending or threatened claim, action, proceeding or suit by any third
Party (“aClaim”) (i) aleging any breach of any representation, warranty or covenant
made by such indemnifying Party (the “Indemnifying Party”) in this Agreement, (ii)
based upon injuries or damage to any person or property or the environment arising
out of or in connection with this Agreement that are the result of the Indemnifying
Party’ s actions, breach of Applicable Law, or status of its employees, agents and
subcontractors, or (iii) for actual or aleged infringement of any patent, copyright,
trademark, service mark, trade name, trade dress, trade secret or any other intellectud
property right, now known or later developed (referred to as “Intellectual Property
Rights”) to the extent that such claim or action arises from Sprint or Sprint’s
Customer’ s use of the Services and Elements provided under this Agreement.

Defense; Notice; Cooperation. Whenever the Indemnitee knows or should have
known of aclaim arising for indemnification under this Section 9, it shall promptly
notify the Indemnifying Party of the claim in writing within 30 calendar days and
request the Indemnifying Party to defend the same. Failure to so notify the
Indemnifying Party shall not relieve the Indemnifying Party of any liability that the
Indemnifying Party might have, except to the extent that such failure prejudicesthe
Indemnifying Party’ s ability to defend such Claim. The Indemnifying Party shall have
theright to defend against such ligbility or assertion in which event the Indemnifying
Party shall give written notice to the Indemnitee of acceptance of the defense of such
Claim and the identity of counsdl selected by the Indemnifying Party. Except as set
forth below, such notice to the relevant Indemnitee shall give the Indemnifying Party
full authority to defend, adjust, compromise or settle such Claim with respect to
which such notice shall have been given, except to the extent that any compromise or
settlement shall prejudice the Intellectual Property Rights of the relevant Indemnitees.
The Indemnifying Party shall consult with the relevant Indemnitee prior to any
compromise or settlement that would affect the Intellectual Property Rights or other
rights of any Indemnitee, and the relevant Indemnitee shall have the right to refuse
such compromise or settlement and, at the refusing Party’ s or refusing Parties’ codt,
to take over such defense, provided that in such event the Indemnifying Party shall
not be responsible for, nor shal it be obligated to indemnify the relevant Indemnitee
against, any cost or liability in excess of such refused compromise or settlement.
With respect to any defense accepted by the Indemnifying Party, the relevant
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Indemnitee shal be entitled to participate with the Indemnifying Party in such defense
if the Claim requests equitable relief or other relief that could affect the rights of the
Indemnitee and a so shall be entitled to employ separate counsel for such defense at
such Indemnitee’ s expense. In the event the Indemnifying Party does not accept the
defense of any indemnified Claim as provided above, the relevant Indemnitee shall
have the right to employ counsel for such defense at the expense of the Indemnifying
Party. Each Party agreesto cooperate and to cause its employees and agents to
cooperate with the other Party in the defense of any such Claim and the relevant
records of each Party shall be available to the other Party with respect to any such
defense.

I ntellectual Property Rightsand | ndemnification

No License. No patent, copyright, trademark or other proprietary right is licensed,
granted or otherwise transferred by this Agreement. Unless otherwise mutually
agreed upon, neither Party shall publish or use the other Party’ slogo, trademark,
service mark, name, language, pictures, or symbols or words from which the other
Party’ s name may reasonably be inferred or implied in any product, service,
advertisement, promotion, or any other publicity matter, except that nothing in this
paragraph shal prohibit a Party from engaging in valid comparative advertising. This
paragraph 10.1 shall confer no rights on a Party to the service marks, trademarks and
trade names owned or used in connection with services by the other Party or its
Affiliates, except as expresdy permitted by the other Party.

Ownership of Intellectua Property. Any intellectua property which originates from
or isdeveloped by aParty shdl remain in the exclusive ownership of that Party.
Except for alimited license to use patents or copyrights to the extent necessary for the
Parties to use any facilities or equipment (including software) or to receive any
service soldly as provided under this Agreement, no license in patent, copyright,
trademark or trade secret, or other proprietary or intellectual property right now or
hereafter owned, controlled or licensable by a Party, is granted to the other Party or
shall be implied or arise by estoppel. It isthe responsibility of each Party to ensure at
no additional cost to the other Party that it has obtained any necessary licensesin
relation to intellectua property of third Parties used in its network that may be
required to enable the other Party to use any facilities or equipment (including
software), to receive any service, or to perform its respective obligations under this
Agreement.

Indemnification. The Party providing a service pursuant to this Agreement will
defend the Party receiving such service or data provided as aresult of such service
against claims of infringement arising soldly from the use by the receiving Party of
such service and will indemnify the receiving Party for any damages awarded based
solely on such claimsin accordance with Section 9 of this Agreement.

Claim of Infringement. In the event that use of any facilities or equipment (including
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software), becomes, or in reasonable judgment of the Party who owns the affected
network is likely to become, the subject of a claim, action, suit, or proceeding based
on intellectual property infringement, then said Party shall promptly and at its sole

expense;

€) modify or replace the applicable facilities or equipment (including software)
while maintaining form and function, or

(b) obtain alicense sufficient to allow such useto continue.

In the event (&) or (b) are commercialy unreasonable, then said Party may, terminate,
upon reasonable notice, this contract with respect to use of, or services provided
through use of, the affected facilities or equipment (including software), but solely to
the extent required to avoid the infringement claim.

Exception to Obligations. Neither Party's obligations under this Section shall apply to
the extent the infringement is caused by: (i) modification of the facilities or equipment
(including software) by the indemniteg; (ii) use by the indemnitee of the facilities or
equipment (including software) in combination with equipment or facilities (including
software) not provided or authorized by the indemnitor provided the facilities or
equipment (including software) would not be infringing if used aone; (iii)
conformance to specifications of the indemnitee which would necessarily result in
infringement; or (iv) continued use by the indemnitee of the affected facilities or
equipment (including software) after being placed on notice to discontinue use as set
forth herein.

Exclusve Remedy. Theforegoing shall constitute the Parties' sole and exclusive
remedies and obligations with respect to athird party claim of intellectual property
infringement arising out of the conduct of business under this Agreement.

Treatment of Proprietary and Confidential I nfor mation

Proprietary and Confidential Information: Defined. It may be necessary for
BellSeuthAT& T and Sprint, each as the “ Discloser,” to provide to the other party, as
“Recipient,” certain proprietary and confidential information (including trade secret
information), including but not limited to technical, financial, marketing, staffing and
business plans and information, strategic information, proposals, requests for
proposas, specifications, drawings, prices, costs, procedures, processes, business
systems, software programs, techniques, customer account data, call detail records
and like information (collectively the “Discloser’'s Confidentia Information”). All
Discloser’s Confidentiad Information shall be provided to Recipient in written or other
tangible or eectronic form, clearly marked with a confidentia and proprietary notice.
Discloser’s Confidentid Information oraly or visualy provided to Recipient must be
designated by Discloser as confidential and proprietary at the time of such disclosure.
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Use and Protection of Disclosers Confidential Information. Recipient shal use the
Discloser’s Confidential Information soldly for the purpose(s) of performing this
Agreement, and Recipient shall protect Discloser’s Confidential Information from
any use, distribution or disclosure except as permitted hereunder. Recipient will use
the same standard of care to protect Discloser’s Confidential Information as Recipient
usesto protect its own similar confidential and proprietary information, but not less
than areasonable standard of care. Recipient may disclose Discloser’s Confidentia
Information soldy to the Authorized Representatives of the Recipient who (&) have a
substantive need to know such Discloser’s Confidential Information in connection
with performance of the Agreement; (b) have been advised of the confidentia and
proprietary nature of the Discloser’s Confidentia Information; and (c) have
personally acknowledged the need to protect from unauthorized disclosure all
confidential and proprietary information, of whatever source, to which they have
access in the course of their employment. “ Authorized Representatives’ arethe
officers, directors and employees of Recipient and its Affiliates, aswell as Recipient’s
and its Affiliates’ consultants, contractors, counsdl and agents.

Ownership, Copying and Return of Discloser’s Confidential Information. Discloser’s
Confidential Information remains at all times the property of Discloser. Recipient
may make tangible or el ectronic copies, notes, summaries or extracts of Discloser’s
Confidential Information only as necessary for use as authorized herein. All such
tangible or electronic copies, notes, summaries or extracts must be marked with the
same confidential and proprietary notice as appearson the original.  Upon
Discloser’srequest, dl or any requested portion of the Discloser’s Confidentia
Information (including, but not limited to, tangible and electronic copies, notes,
summaries or extracts of any Discloser’s Confidentia Information) will be promptly
returned to Discloser or destroyed, and Recipient will provide Discloser with written
certification stating that such Discloser’ s Confidential Information has been returned
or destroyed.

Exceptions. Discloser’s Confidential Information does not include: (a) any
information publicly disclosed by Discloser; (b) any information Discloser in writing
authorizes Recipient to disclose without restriction; (¢) any information aready
lawfully known to Recipient at thetimeit is disclosed by Discloser, without an
obligation to keep it confidentid; or (d) any information Recipient lawfully obtains
from any source other than Discloser, provided that such source lawfully disclosed
and/or independently developed such information. If Recipient is required to provide
Discloser’s Confidential Information to any court or government agency pursuant to
written court order, subpoena, regulation or process of law, Recipient must first
provide Discloser with prompt written notice of such requirement and cooperate with
Discloser to appropriately protect against or limit the scope of such disclosure. To the
fullest extent permitted by law, Recipient will continue to protect as confidential and
proprietary al Discloser’s Confidential Information disclosed in response to awritten
court order, subpoena, regulation or process of law.

Equitable Relief. Recipient acknowledges and agrees that any breach or threatened
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breach of this Section islikely to cause Discloser irreparable harm for which money
damages may not be an appropriate or sufficient remedy. Recipient therefore agrees
that Discloser or its Affiliates, asthe case may be, are entitled to receive injunctive or
other equitable relief to remedy or prevent any breach or threatened breach of this
Agreement. Such remedy is not the exclusive remedy for any breach or threatened
breach of this Agreement, but isin addition to all other rights and remedies available
at law or in equity.

Survival of Confidentiality Obligations. The parties’ obligations under this Section 11
shall survive and continue in effect until two (2) years after the expiration or
termination date of this Agreement with regard to al Discloser’s Confidential
Information exchanged during the term of this Agreement but in no event longer than
3 years from receipt of such information. Thereafter, the parties’ obligations
hereunder survive and continue in effect with respect to any Discloser’s Confidential
Information that is atrade secret under applicable law.

Except as other wise expressy provided in this Section, nothing herein shal be
construed as limiting the rights of either Party with respect to its customer information
under any applicablelaw, including without limitation Section 222 of the Act.

BellSeuthAT& T shall not use proprietary carrier information pursuant to Section 222
(b) of the Act received from Sprint for purposes of soliciting or winning back Sprint’s
customers.

Sprint shall not use proprietary carrier information pursuant to Section 222 (b) of the
Act received from BellSeuthAT& T for purposes of soliciting or winning back
BellSouthAT& T’ s customers.

Nothing herein shal prohibit Recipient from providing Information requested by the
FCC or a state regulatory agency with jurisdiction over this matter to support a
request for arbitration or an allegation of failure to negotiate in good faith.

Publicity

Neither Party shall produce, publish, or distribute any press release or other publicity
referring to the other Party or its Affiliates, or to this Agreement, without the prior
written approval of the other Party. Each party shall obtain the other Party’s prior
approval before discussing this Agreement in any press or mediainterviews. Inno
event shal either Party intentionally mischaracterize the contents of this Agreement in
any public statement or in any representation to a governmenta entity or member
thereof.

Assignments

Sprint may not assign or transfer (whether by operation of law or otherwise) this
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Agreement, or any rights or obligations hereunder, to athird person without the prior
written consent of BelSeuthAT& T, provided that Sprint may assign or transfer this
Agreement with notice, but without the prior written consent of BelSetthAT& T, to
any entity that is certified as a Competitive Local Exchange Carrier by the relevant
state regulatory Commission or is otherwise authorized by the commission or licensed
Commercid Mobile Radio Service provider to provide local exchange services.

BellSedthAT& T may not assign or transfer (whether by operation of law or
otherwise) this Agreement, or any rights or obligations hereunder, to athird person
without the prior written consent of Sprint, provided that BeHSouthAT& T may assign
or transfer this Agreement with notice, but without the prior written consent of
Sprint, to any entity provided such entity, is and shal be, for the remainder of the
term of this Agreement, a successor or assign of BeHSeuthAT& T pursuant to § 251
(h) (2) of the Act, subject to al of the same 88 251 and 252 obligations as
BellSouthAT& T.

If during the Term of this Agreement, BeltSeuthAT& T sells, assigns or otherwise
transfers any ILEC Territory or ILEC Assetsto a person other than an Affiliate or
subsidiary, BeltSeuthAT& T shdl provide Sprint not less than ninety (90) days prior
written notice of such sale, assgnment or transfer. Upon the consummation of such
sale, assignment or transfer, Sprint acknowledges that BelSeuthAT& T shall have no
further obligations under this Agreement with respect to the ILEC Territories and/or
ILEC Assets subject to such sale, assignment or transfer, and that Sprint must
establish its own Section 251 and 252 arrangement with the successor to such ILEC
Territory and/or ILEC Assets.

Resolution of Disputes

Except as otherwise stated in this Agreement, the Parties agree that if any dispute
arises asto theinterpretation of any provision of this Agreement or as to the proper
implementation of this Agreement, either Party may petition the Commission for a
resolution of the dispute. Either Party may seek expedited resolution by the
Commission, and shdl request that resolution occur in no event later than sixty (60)
days from the date of submission of such dispute. The other Party will not object to
such expedited resolution of adispute. If the Commission appoints an expert(s) or
other facilitator(s) to assist in its decision making, each party shall pay haf of the fees
and expenses so incurred. Until the disputeisfinaly resolved, each Party shdl
continue to perform its obligations under this Agreement and shal continue to provide
all services and payments as prior to the dispute provided however, that neither Party
shdl berequired to act in any unlawful fashion. This provision shall not preclude the
Parties from seeking other legal remedies.

Taxes

Definition. For purposes of this Section, theterms “taxes’ and “fees’ shal include but
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not be limited to federal, State or local sales, use, excise, gross receipts or other taxes
or tax-like fees of whatever nature and however designated (including tariff
surcharges and any fees, charges or other payments, contractual or otherwise, for the
use of public streets or rights of way, whether designated as franchise fees or
otherwise) imposed on, or sought to be imposed on, either of the Parties and
measured by the charges or payments, for the services furnished hereunder, excluding
any taxeslevied on income,

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party.

Taxes and fees imposed on the providing Party, which are neither permitted nor
required to be passed on by the providing Party to its customer, shal be borne and
paid by the providing Party.

Taxes and fees imposed on the purchasing Party, which are not required to be
collected and/or remitted by the providing Party, shall be borne and paid by the
purchasing Party.

Taxes and Fees Imposed on Purchasing Party But Collected And Remitted By
Providing Party.

Taxes and fees imposed on the purchasing Party shall be borne by the purchasing
Party, even if the obligation to collect and/or remit such taxes or feesis placed on the
providing Party.

To the extent permitted by applicable law, any such taxes and/or fees shall be shown
as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any such
taxes and fees regardless of whether they are actudly billed by the providing Party at
the time that the respective serviceisbilled.

If the purchasing Party determinesthat in its opinion any such taxes or fees are not
lawfully due, the providing Party shall not bill such taxes or feesto the purchasing
Party if the purchasing Party provides written certification, reasonably satisfactory to
the providing Party, stating that it is exempt or otherwise not subject to the tax or
fee, setting forth the basis therefore, and satisfying any other requirements under
applicable law. If any authority seeksto collect any such tax or fee

that the purchasing Party has determined and certified not to be lawfully due,
or any such tax or fee that was not billed by the providing Party, the purchasing Party
may contest the same in good faith, at its own expense. In the event that

such contest  must be pursued in the name of the providing Party, the providing
Party shall permit the purchasing Party to pursue the contest in the name of
providing Party and the providing Party shall have the opportunity to participate fully
in the preparation of such contest. In any such contest, the purchasing Party shall
promptly furnish the providing Party with copies of dl filingsin any
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proceeding, protest, or legal challenge, al rulingsissued in connection therewith,
and all correspondence between the purchasing Party and the taxing authority.

In the event that all or any portion of an amount sought to be collected must be paid
in order to contest the imposition of any such tax or feg, or to avoid the existence of a
lien on the assets of the providing Party during the pendency of such contest, the
purchasing Party shall be responsible for such payment and shall be entitled to the
benefit of any refund or recovery.

If it isultimately determined that any additional amount of such atax or feeis dueto
the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and pendlties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect,
indemnify and hold harmless (and defend at the purchasing Party’ s expense) the
providing Party from and against any such tax or fee, interest or penalties thereon, or
other charges or payable expenses (including reasonable attorney fees) with respect
thereto, which are reasonably and necessarily incurred by the providing Party in
connection with any claim for or contest of any such tax or fee.

Each Party shall notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional amount of such atax or fee by ataxing
authority; such notice to be provided, if possible, at least ten (10) days prior to the
date by which aresponse, protest or other appea must be filed, but in no event later
than thirty (30) days after receipt of such assessment, proposed assessment or claim.

Taxes and Fees Imposed on Saller But Passed On To Purchasing Party.

Taxes and fees imposed on the providing Party, which are permitted or required to be
passed on by the providing Party to its customer, shall be borne by the purchasing
Party.

To the extent permitted by applicable law, any such taxes and/or fees shall be shown
as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any such
taxes and fees regardless of whether they are actudly billed by the providing Party at
the time that the respective serviceisbilled.

If the purchasing Party disagrees with the providing Party’ s determination asto the
application or basis for any such tax or fee, the Parties shall consult with respect to the
imposition and billing of such tax or fee and with respect to whether to contest the
imposition of such tax or fee. Notwithstanding the foregoing, the providing Party
shall retain responsibility for determining whether and to what extent any such taxes
or fees are applicable. The providing Party shall further retain responsibility for
determining whether and how to contest the imposition of such taxes or fees;
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provided, however, the Parties agree to consult in good faith asto such contest and
that any such contest undertaken at the request of purchasing Party shall be at the
purchasing Party’ s expense. In the event that such contest must be pursued in the
name of the providing Party, providing Party shall permit purchasing Party to pursue
the contest in the name of providing Party and the providing Party shall have the
opportunity to participate fully in the preparation of such contest.

If, after consultation in accordance with the preceding Section, the purchasing Party
does not agree with the providing Party’ s final determination as to the application or
basis of a particular tax or fee, and if the providing Party, after receipt of awritten
request by the purchasing Party to contest the imposition of such tax or fee with the
imposing authority, fails or refuses to pursue such contest or to alow such contest by
the purchasing Party, the purchasing Party may utilize the procedures in Section 14 of
the General Terms and Conditions of this Agreement. Utilization of the dispute
resolution process shdl not relieve the purchasing Party from ligbility for any tax or
fee billed by the providing Party pursuant to this subsection during the pendency of
such dispute resolution proceeding. In the event that the purchasing Party prevailsin
such dispute resol ution proceeding, it shal be entitled to arefund in accordance with
the fina decison therein. Notwithstanding the foregoing, if a any time prior to
afina decision in such dispute resolution proceeding the providing Party initiates a
contest with the imposing authority with respect to any of the issuesinvolved in such
dispute resolution proceeding, the dispute resolution proceeding shall be dismissed as
to such common issues and the final decision rendered in the contest with the
imposing authority shall control as to such issues.

In the event that all or any portion of an amount sought to be collected must be paid
in order to contest the imposition of any such tax or fee with the imposing authority,
or to avoid the existence of alien on the assets of the providing Party during the
pendency of such contest, the purchasing Party shall be responsiblefor such payment
and shall be entitled to the benefit of any refund or recovery.

If it isultimately determined that any additional amount of such atax or feeisdueto
the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect
indemnify and hold harmless (and defend at the purchasing Party’ s expense) the
providing Party from and against any such tax or fee, interest or penalties thereon, or
other reasonable charges or payable expenses (including reasonable attorney fees)
with respect thereto, which are incurred by the providing Party in connection with
any claim for or contest of any such tax or fee.

Each Party shal notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional amount of such atax or fee by ataxing
authority; such notice to be provided, if possible, at least ten (10) days prior to the
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date by which aresponse, protest or other appeal must befiled, but in no event later
than thirty (30) days after receipt of such assessment, proposed assessment or claim.

Mutual Cooperation. In any contest of atax or fee by one Party, the other Party shal
cooperate fully by providing records, testimony and such additiona information or
assistance as may reasonably be necessary to pursue the contest. Further, the other
Party shall be reimbursed for any reasonable and necessary out-of-pocket copying
and travel expensesincurred in assisting in such contest. Each Party agreesto
indemnify and hold harmless the other Party from and against any |osses, damages,
claims, demands, suits, liabilities and expenses, including reasonable attorney’ s fees,
that arise out of itsfailure to perform its obligations under this section.

Force Majeure

In the event performance of this Agreement, or any obligation hereunder, is either
directly or indirectly prevented, restricted, or interfered with by reason of fireflood,
earthquake or like acts of God, wars, revolution, riots, insurrections, explosion,
terrorists acts, nuclear accidents, power blackouts, embargo, acts of the government
inits sovereign capacity, labor difficulties, including without limitation, strikes,
dowdowns, picketing, or boycotts, unavailability of equipment from vendor, or any
other circumstances beyond the reasonable control and without the fault or negligence
of the Party affected, the Party affected, upon giving prompt notice to the other Party,
shall be excused from such performance on a day-to-day basis to the extent of such
prevention, restriction, or interference (and the other Party shall likewise be excused
from performance of its obligations on a day-to-day basis until the delay, restriction
or interference has ceased); provided however, that the Party so affected shall use
diligent efforts to avoid or remove such causes of non-performance and both Parties
shall proceed whenever such causes are removed or cease.

M ost Favored Nations (M FN)

BellSouthAT& T shadl make available, pursuant to 47 USC § 252 and the FCC rulesand
regulations regarding such availability, to Sprint any interconnection, service, or network
element provided under any other agreement filed and approved pursuant to 47 USC 8§
252. The Partiesshdl adopt al rates, terms and conditions concerning such other
interconnection, service or network eement and any other rates, terms and conditions that
areinterrdaed or were negotiated in exchange for or in conjunction with the
interconnection, service or network eement being adopted. The adopted interconnection,
sarvice, or network dement and agreement shdl apply to the same states as such other
agreement and for the identical term of such other agreement.

M odification of Agreament

No modification, anendment, supplement to, or waiver of the Agreement or any of its
provisons shdl be effective unlessit ismadein writing and duly sgned by the Parties.
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If Sprint changesits name or makes changesto its company structure or identity dueto a
merger, acquigtion, transfer or any other reason, it isthe respongbility of Sprint to notify
BellSouthAT& T of said change and request that an amendment to this Agreement, if
necessary, be executed to reflect said change.

Execution of this Agreement by either Party does not confirm or infer that the executing
Party agrees with any decison(s) issued pursuant to the Telecommunications Act of 1996
and the consequences of those decisions on specific language in this Agreement. Neither
Party walvesitsrightsto gpoped or otherwise chdlenge any such decision(s) and each
Party reserves dl of itsrightsto pursue any and dl lega and/or equitable remedies,
including gppeds of any such decison(s).

Upon the effective date of any legidative, regulatory, judicia or other legd action that
materidly affects any materia terms of this Agreement, or the ability of Sprint or
BellSouthAT& T to perform any materid terms of this Agreement, Sprint or
BellSauthAT& T may, on thirty (30) days written notice require that such terms be
renegotiated, and the Parties shdl renegotiate in good faith such mutudly acceptable new
terms as may be required. Any rates, terms or conditions thus devel oped or modified shal
be subgtituted in place of those previoudy in effect and shdl be deemed to have been
effectiveunder this Agreement as of the effective date of the order by the court,
Commission or FCC, whether such action was commenced before or after the effective
date of this Agreement. In the event that such new terms are not renegotiated within
ninety (90) days after such notice, the Dispute shdl bereferred to the Dispute Resolution
procedure set forth in Section 14.

This Agreement shdl be amended to incorporate effective ordersissued upon remand by
the Supreme Court in “Verizon Communications, Inc., et d. v. FCC”, Nos00-511 et &
(U.S. May 13, 2002).

If any provison of this Agreement, or the gpplication of such provisonto ether Party or
circumstance, shal be hddinvdid, the remainder of the Agreement, or the application of
any such provison to the Parties or circumstances other than thoseto whichitished
invaid, shdl not be affected thereby, provided that the Parties shdl attempt to reformul ate
suchinvdid provison to give effect to such portions thereof as may be vaid without
defeating the intent of such provison.

To the extent the BFR process set forth herein does not apply, upon delivery of
written notice of at least thirty (30) days, either Party may request negotiations of the
rates, prices and charges, terms, and conditions not now covered by this Agreement.

Nothing in this Agreement shdl preclude Sprint from purchasing any servicesor facilities
under any applicable and effective BelSouthAT& T tariff. Each party hereby incorporates
by reference those provisons of itstariffsthat govern the provison of any of the services
or facilities provided hereunder. In the event of aconflict between aprovison of this
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Agreement and aprovision of an applicable tariff, the Parties agree to negotiate in good
faith to attempt to reconcile and resolve such conflict. If any provisonsof this Agreement
and an gpplicable tariff cannot be reasonably construed or interpreted to avoid conflict, and
the Parties cannot resolve such conflict through negotiation, such conflict shall beresolved
asfollows

Unlessotherwise provided herein, if the service or fadility is ordered from the tariff, the
termsand conditions of the tariff shdl prevail.

If the serviceis ordered from this Agreement (other than resdle), and the Agreement
expresdy references aterm, condition or rate of atariff, such term, condition or rate of the
tariff shdl prevall.

If the serviceis ordered from this Agreement, and the Agreement references the tariff for
purposes of the rate only, then to the extent of a conflict asto the terms and conditionsin
thetariff and any terms and conditions of this Agreement, the terms and conditions of this
Agreement shdl prevail.

If the sarviceisaresde service, the terms and conditions of the Agreement shdl prevail.

The Partiesintend that any additiona services agreed to by both Partiesrelating to the
subject matter of this Agreement will beincorporated into this Agreement by amendment.

Waivers

A falure or dday of ether Party to enforce any of the provisons hereof, to exercise any
option which isherein provided, or to require performance of any of the provisons hereof
shall in no way be construed to be awaiver of such provisons or options, and each Party,
notwithstanding such fallure, shal have theright thereafter to indst upon the specific
performance of any and al of the provisions of this Agreemertt.

Governing Law

This Agreement shal be governed by, and construed and enforced in accordance
with, the laws of the State in which the services are being ordered, without regard to
its conflict of laws principles.

Audits and Examinations

Unless or until such time as abilling accuracy certification program has been
implemented pursuant to Section 3 of Attachment 7, the audit process provided in this
Section 21.1 shal apply.

Subject to BellSeuthAT& T’ s reasonabl e security requirements and except as may be
otherwise specifically provided in this Agreement, Sprint may audit BelSeuthAT& T'S
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books, records and other documents once in each 12 month period for the purpose of
evauating the accuracy of BelSeuthAT& T'shilling and invoicing. Such audit may
include examination of the flow of call detail records from BeltSetthAT& T’ s switch
to BelSeuthAT& T’ sinternd systems to the usage file transmitted to Sprint. Sprint
may employ other persons or firmsfor this purpose. Such audit shall take
place a atime and place agreed on by the Parties no later than sixty (60) days after
notice thereof to BetSotthAT& T.

BellSeuthAT& T shall promptly correct any billing error that is reveded in an audit,
including making refund of any overpayment by Sprint in the form of a credit on the
invoice for thefirst full billing cycle after the Parties have agreed upon the accuracy of
the audit results. Any disputes concerning audit results shall be resolved pursuant to
the procedures described in Section 14, Resolution of Disputes, of the Genera Terms
and Conditions of this Agreement.

BellSeuthAT& T shdl cooperate fully in any such audit, providing reasonable access
to any and al appropriate BelHSeuthAT& T employees and books, records and other
documents reasonably necessary to assess the accuracy of BeltSeuthAT& T’ shills.

Third party audits requested by Sprint shall be at Sprint’s expense, subject to
reimbursement by BeltSeuthAT& T in the event that an audit finds an adjustment in
the charges or in any invoice paid or payable by Sprint hereunder by an amount that
is, on an annualized basis, greater than two percent (2%) of the aggregate charges for
the Services and Elements during the period covered by the audit. In the event the
audit is not conducted by athird party, each Party shall bear its own expense incurred
in conducting the audit.

Upon (i) the discovery by BeltSedthAT& T of overcharges not previously reimbursed
to Sprint or (i) the resolution of disputed audits, BeltSeuthAT& T shall promptly
reimburse Sprint the amount of any overpayment times the highest interest rate (in
decimal value) which may belevied by law for commercid transactions, compounded
daily for the number of days from the date of overpayment to and including the date
that payment is actually made. In no event, however, shal interest be assessed on any
previoudy assessed or accrued late payment charges.

This Section shall survive expiration or termination of this Agreement for a period of
two (2) years after expiration or termination of this Agreement.

Remedies
In addition to any other rights or remedies, and unless specifically provided here and
to the contrary, either Party may sue in equity for specific performance, where

authorized under applicable law.

Except as otherwise provided herein, al rights of termination, cancellation or other
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remedies prescribed in this Agreement, or otherwise available, are cumulative and are
not intended to be exclusive of other remedies to which the injured Party may be
entitled at law or equity in case of any breach or threatened breach by the other Party
of any provision of this Agreement, and use of one or more remedies shall not bar use
of any other remedy for the purpose of enforcing the provisions of this Agreement.

23.

23.1

Brandind

Theincoming OS/DA call is automatically answered by a pre-recorded greeting

23.1.2

loaded into the OS/DA switch itself, prior to being handled by automated
equipment or alive operator. It isnot technically feasible to avoid the automatic
pre-recorded announcement function in these OS/DA switches, therefore Sprint
agrees that it shall establish a pre-recorded greeting to play for every OS or DA
call dialed by Sprint’s end user, and this greeting is mandatory, not optional, when
AT&T isthe OS/DA provider.

Sprint will provide announcement phrase information, via Operator Services

23.1.3

Tranglations Questionnaire (OSTQ), to AT& T in conformity with the format,
length, and other requirements specified for all CLECsonthe AT& T CLEC
Online website.

AT&T will then perform all of the loading and testing of the announcement for

23.2

each applicable OS/DA switch prior to live traffic. Sprint may also change its pre-
recorded announcement at any time by providing a new announcement phrasein
the same manner, for subsequent loading and testing charges.

If Sprint does not wish to brand the OS/DA calls, Sprint may also have their end

23.2.1

user hear silence upon connecting with the OS/DA switch by having AT&T load a
recording of silence into the automatic, pre-recorded announcement slot, set for the
shortest possible duration allowed by the switch, to then be routed to automated or

live operators as with all other OS/DA calls, for which brand loading charges will

still apply.

Sprint understands that silent announcements may not be perceived by dialing end

23.2.2

users as ordinary mechanica handling of OS/DA calls.

Sprint agreesthat if it does not brand the call, Sprint shall indemnify and hold

AT&T harmless from any regulatory violation, consumer complaint, or other
sanction for failing to identify the OS/DA provider to the dialing end user.
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AT& T must make the silent recording play for the shortest possible duration

23.3

technically feasible for each applicable OS/DA switch, but otherwise has no
responsibility if asilent announcement is chosen by Sprint.

AT&T will be responsible for loading the Sprint-provided recording or the silent

234

announcement into all applicable OS and/or DA switches prior to live traffic,
testing the announcement for sound quality at parity with that provided to AT& T
retail end users. Sprint will be responsible for paying the initial recording or silent
announcement |oading charges, and thereafter, the per-call charge aswell as any
subsequent loading charges if a new recordings or silent announcements are
provided as specified above.

Branding/Silent Announcement load charges are assessed per |oaded recording,

23.5

per OCN, per switch. (For example, a CLEC Reseller may choose to brand under
adifferent name than its facility-based operations, and therefore two separate
recordings could be loaded into each switch, each incurring the Branding/Silent
Announcement charge). These charges are mandatory, nonrecurring, and are
found in the attached Pricing Schedule.

Inal current AT& T OS/DA switches, the applicable Sprint-charged retail OS/DA

23.6

rates and a Sprint-provided contact number (e.g., reference to a Sprint business
office or repair call center) are loaded into the system utilized by the OS/DA

Operator.

ATE&T will be responsible for loading the Sprint-provided OS/DA retail rates and

23.7

the Sprint-provided contact number(s) into the OS/DA switches. Sprint will be
responsible for paying theinitia reference and rate loading charges.

Rate/Reference load charges are assessed per loaded set of rates/references, per

23.8

OCN, per state. (For example, a CLEC Reseller may choose to rate differently
than its facility-based CLEC operations, or may change its rates/references during
thelife of the contract, and therefore separate sets of rates/references could be
loaded for each OCN, per state, each loading incurring the Rate/Reference charge).
These charges are mandatory, nonrecurring and are found in the attached Pricing
Schedule.

Converting End Users from Prior Branded Service to Sprint or Silent-Branded

Service, or between Resale and facilities-based service.
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23.8.1 To the extent that Sprint has already established the Branding/Silent
Announcement recording in AT& T OS/DA switches for both Resale and facilities-
based service, then no Non-Recurring Charges apply to the conversion of End
Users from prior Resale OS/DA wholesale service to facilities-based OS/DA
wholesale service, or vice versa.

23.8.2 To the extent that Sprint has not established the Branding/Silent Announcement
recordingin AT& T OS/DA switches for Resale and/or facilities-based service,

then Non-Recurring Charges apply to set up the OS/DA call for the new type of

24. Networ k Security

241 Protection of Service and Property

241 BellSeuthAT& T shall exercise the samelevel of careit providesitsalf to prevent
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harm or damage to Sprint, its employees, agents or customers, or their property.
BelSouthAT& T agreesto take reasonable and prudent steps to ensure the adequate
protection of Sprint property located within BeltSeuthAT& T premisesincluding, but
not limited to:

BellSouthAT& T shdl exercisethe sameleve of careit providesitsdlf to prevent harm or
damage to Sprint, its employees, agents or customers, or their property. BellSouthAT& T
agreesto take reasonable and prudent steps to ensure the adequate protection of Sprint
property located within BetSeuthAT& T premisesincluding, but not limited to:

Restricting access to Sprint equipment, support equipment, systems, tools and data, or
Spaces which, contain or house Sprint eguipment enclosures, to Sprint employees and
other authorized non-Sprint personnd to the extent necessary to perform their specific job
function.

Assuring that the physical security and the means of ingress and admission to spaces
that house Sprint equipment or equipment enclosures are equal to or exceed those
provided for BeSeuthAT& T pursuant to BelSeuthAT& T Admissions Practices.

Limiting the keys used in its keying systems for spaces which contain or house print
equipment or equipment enclosures to its employees and representatives for
emergency access only. Sprint shall further have the right to change locks on al
spaces where deemed necessary for the protection and security of such spaces. In
such an event, Sprint shall provide BelSetthAT& T with replacement keys.

Insuring that doors that provide access to Sprint equipment enclosures are equipped
to protect against remova of hinge pins.

Installing controls and logical security: to disconnect auser for apre-determined period
of inactivity on authorized ports; to protect customer proprietary informeation; and to
databases to ensure both ongoing operationa and update integrity. to assurethat al
approved system and modem access be secured through security servers and that access
to or connection with anetwork e ement shall be established through a secure network or
Security gateway to provide security in accordance with AT& T’ s * Competitive Local

Exchange Carrier (CLEC) Operatl ons Support System I nterconnectl on Procedur%”

Revenue Protection

Where BelSouthAT& T services are being resold and where Sprint CLEC isusing an
BellSouthAT& T port, Sprint CLEC will havetheuse of dl present and future fraud
prevention or revenue protection features, including prevention, detection, or control
functiondity embedded within any of the network dements availableto BellSouthAT& T.
These featuresinclude, but are not limited to, screening codes, cal blocking of
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internationd, 800, 900 and 976 numbers. Sprint CLEC and BelSouthAT& T will work
cooperativey to prevent and research any fraud Stuation.

The party causing a provisioning, mantenance or sgna network routing error that results
in uncollectible or unbillable revenuesto the other party shal beliablefor the amount of the
revenues |ost by the party unableto bill or collect the revenues. The processfor
determining the amount of theliability will be asset forthin Attachment 7 of this
Agreement.

Uncollectible or unbillable revenues resulting from the accidentd or maicious dternation
of software underlying Network Elements or their subtending operationa support systems
by unauthorized third Parties shal be the responsibility of the Party having adminisrative
control of accessto said Network Element or operationa support system softwareto the
extent such unbillable or uncollectible revenue results from the negligent or willful act or
omission of the Party having such administrative control.

BellSouthAT& T shdl be responsible for any uncollectible or unbillable revenues resulting
from the unauthorized physica atachment to loop facilities from the Main Digtribution
Frame up to and including the Network Interface Device, including dlip-on fraud to the
extent such unbillable or uncollectible revenue results form the negligent or willful act or
omisson of BetSouthAT& T. BellSeuthAT& T shdl provide soft did toneto alow only
the completion of calsto find termination points required by law.

Law Enforcement Interface

BellSouthAT& T shdl provide seven day aweek/twenty-four hour aday ingtalation and
information retrieva pertaining to trgps, ass sance involving emergency traces and
information retrieva on customer invoked CLASS sarvices, including cal traces requested
by Sprint CLEC Security/Network services. BellSeuthAT& T shdl provide dl necessary
assstance to facilitate the execution of wiretgp or diaed number recorder ordersfrom law
enforcement authorities.

Relationship of Parties

It istheintention of the Partiesthat BelkSeuthAT& T be an independent contractor and
nothing contained herein shal condtitute the Parties asjoint ventures, partners, employees,
or agents of one another, and neither party shal have theright or power to bind or cbligate
the other.

No Third Party Beneficiaries

The provisons of this Agreement are for the benefit of the Parties hereto and not for any
other person. This Agreement shall not provide any person not aparty hereto with any
remedy, clam, liability, rembursement, dam of action, or other right in excess of those
exigting without reference hereto.

Survival
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Any provision of this Agreement or its Attachments, that by its nature should survive
the expiration or termination of this Agreement, shall so survive.

Responsbility for Environmental Hazards

Sprint shall in no event be liable to BeltSeuthAT& T for any costs whatsoever
resulting from the presence or release of any Environmental Hazard that Sprint did
not cause or introduce to the affected work location. BelSeuthAT& T hereby
releases, and shdl dso indemnify, defend (at Sprint’s request) and hold harmless
Sprint and each of Sprint’s officers, directors and employees from and against any
losses and expensesthat arise out of or result from (i) any Environmental Hazard that
BellSouthAT& T, its contractors, tenants, collocating 3" parties or its agents
introduce to the work locations or (ii) any other presence or release of any
Environmental Hazard at any work location, except as provided in Section 28.2.

Prior to Sprint or its employees, contractors, or agents introducing an Environmental
Hazard into awork location Sprint shal fully inform BelSeuthAT& T in writing of its
planned actions at such work location and shall receive BelSeuthAT& T’ s written
permission for such actions and Sprint warrantsthat it shal comply with all legal and
regulatory obligationsit has with respect to such Environmental Hazard and notices it
isrequired to provide with respect thereto. BelSeuthAT& T shal in no event beliable
to Sprint for any costs whatsoever resulting from the presence or release of any
Environmental Hazard that Sprint causes or introduces to the affected work location.
Sprint shall indemnify, defend (at BeltSeuthAT& T’ s request) and hold harmless
BelSouthAT& T and each of BelSeuthAT& T’ s officers, directors and employees
from and againgt any losses and expenses that arise out of or result from any
Environmental Hazard that Sprint, its contractors or its agents cause or introduce to
the work location. Sprint shall be responsible for obtaining, including payment of
associated fees, dl environmental permits, licenses and/or registrations required for
Environmental Hazards Sprint causes or introduces to the affected work location.

In the event any suspect materia within BelSeuthAT& T-owned, operated or leased
facilities are identified to be asbestos-containing, Sprint will notify BelSeuthAT& T
before commencing any activities and ensure that to the extent any activitieswhich it
undertakesin the facility disturb any asbestos-containing materials (ACM) or
presumed asbestos containing materials (PACM) as defined in 29 CFR Section
1910.1001, such Sprint activities shall be undertaken in accordance with applicable
local, state and federal environmental and health and safety statutes and regulations.
Except for abatement activities undertaken by Sprint or equipment placement
activitiesthat result in the generation or disturbance of asbestos containing material,
Sprint shal not have any responsibility for managing, nor be the owner of, nor have
any liability for, or in connection with, any asbestos containing material. Both Parties
agreeto immediately notify the other if the Party undertakes any asbestos control or
asbestos abatement activities that potentially could affect Sprint equipment or
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operations, including, but not limited to, contamination of egquipment.

Within ten (10) business days of Sprint’s request for any space in BellSeuthAT& T
owned or controlled facility, BeHSeuthAT& T shal provide any information in its
possession regarding the known environmental conditions of the space provided for
placement of equipment and interconnection including, but not limited to, the
existence and condition of any and al known or suspected asbestos containing
materials, lead paint, hazardous or regulated substances, or any evidence of radon.
Information is considered in BeHSeuthAT& T’ s possession under this Agreement if it
isin the possession of an employee, agent, or authorized representative of
BelSouthAT& T.

If the space provided for the placement of equipment, interconnection, or provision of
service contains known environmenta contamination or hazardous material,
particularly but not limited to hazardous levels of friable asbestos, lead paint or
hazardous levels of radon, which causes the placement of such equipment or
interconnection to pose a threat to human health that cannot be properly remedied
according to BelSeuthAT& T procedures, BeHSouthAT& T shdll offer an dternative
space, if available, for Sprint’s consideration.  If interconnection is complicated by the
presence of environmenta contamination or hazardous materials, and an dternative
route is available, BeltSeuthAT& T shall make such alternative route available for
Sprint’s consderation.

Subject to this Section and to BelSeuthAT& T’ s standard security procedures, which
procedures will be provided to Sprint, BeHSeuthAT& T shall dlow Sprint at Sprint’s
expense to perform any environmentd site investigations, including, but not limited to,
asbestos surveys, which Sprint deems to be necessary in support of its collocation
needs.

The partieswill comply with al additiona environmental requirements stated in other
sections of this agreement. In the event of a conflict between other such sections and
this Section 28, this Section 28 shall control.

When used in the context of environmental hazards, " Release” means any release,
spill, emission, leaking, pumping, injection, deposit, disposa, discharge, dispersal,
leaching, or migration, including without limitation, the movement of Environmental
Hazards through or inthe air, soil, surface water or groundwater, or any action or
omission that causes Environmental Hazards to spread or become more toxic or more
expensiveto investigate or remediate.

Notices

Every notice, consent, approval, or other communications required or contempl ated
by this Agreement shall bein writing and shall be delivered in person or given by
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postage prepaid mail, address to:
Sellconie Toccormienione Lo ATE T

CLEC Account Team-AT& T Contract M anagement
311 S. Akard, 9 Floor
600-North-19“ Street Four AT& T Plaza

Birmingham,-Alabama35203 Ddlas, TX 75202
and

I ” .
675\ Peachtree St-
Atlanta-GA-30375-

Sprint-—smrmbesb ops Copnare L

Manager, ICA Solutions\iiecePresident—State External-Affairs 6450
6330 Sprint Parkway

Mailstop KSOPHA0310-3B268N0214-

Overland Pak, KS 6625115

Phone: (913) 762-4847 (overnight mail only)

P.O. Box 7954
Shawnee Misson, KS 66207-0954

Sprint-PCSWith a copy to:

SprintPCS

Attention——L egal/Telecom Management Privacy GroupRegutatery—Department
Mailstop: KSOPKNQ0214-2A568H10414

61606450 Sprint Parkway;Bldg—9-

Overland Pak, KS 66251

Legd/Tdecom Mgmt Privacy Group

P.O. Box 7966

Overland Pak, KS 66207-0966

Phone: (913) 315-9348 (overnight mail only)

b e




29.2

GENERAL TERMS AND CONDITIONS—PART A
Page 32 of 38
AT&T-13STATE/<<customer_name>>

or at such other address as the intended recipient previoudy shall have designated by
written notice to the other Party.

Where specifically required, notices shal be by certified or registered mail. Unless
otherwise provided in this Agreement, notice by mail shall be effective on the dateit is
officialy recorded as delivered by return receipt or equivaent, and in the absence of
such record of delivery, it shall be presumed to have been delivered the fifth day, or
next business day after the fifth day, after it was deposited in the mails.

29.3

2931

| 20.32

| 20.33

| 294

Changesin Retail Service

BellSeuthAT& T shdl notify Sprint CLEC dectronicaly, by way of posting to the
BellSouthAT& T CLEC Onlinetrterconnection web-site, of any changesin the terms
and conditions under which it offers Telecommunications Services to subscribers who
are nontelecommunications carriers, including, but not limited to, the introduction or
discontinuance of any features, functions, services or promotions, at least 45 days
prior to the effective date of any such change or concurrent with BetSeuthAT& T’
internal notification process for such change, whichever isearlier. Sprint CLEC
recognizesthat certain revisions may occur between the time BelSeuthAT& T
notifies Sprint CLEC of a change pursuant to this Section and either

BellSeuthAT& T’ stariff filing of such change or tariff effective date.

BellSeuthAT& T shdl notify Sprint CLEC of such revisions consistent with
BellSethAT& T’ sinternal notification process but Sprint CLEC accepts the
conseguences of such mid-stream changes as an uncertainty of doing business and,
therefore, will not hold BelSeuthAT& T responsible for any resulting inconvenience
or cost incurred by Sprint CLEC unless caused by the intentional misconduct of
BellSeuthAT& T for the purposes of this Section. The notification given pursuant to
this Section will not be used by either party to market its offering of such changed
services externdly in advance of the BelkSeuthAT& T filing of any such changes.

BellSeuthAT& T shall notify Sprint CLEC electronically of proposed price changes at
least 30 days prior to the effective date of any such price change.

BellSeuthAT& T shall use itsinterconnection web site to notify Sprint CLEC of any
network changes within at least six (6) months before such changes are proposed to
become effective and within twelve months for any technological changes. If such
operationa or technological changes occur within the six or twelve month notification
period, BeltSeuthAT& T will notify Sprint CLEC of the changes concurrent with
BellSeuthAT& T’ sinternal notification process for such changes.

BellSeuthAT& T shdl not discontinue any interconnection arrangement,
Telecommunications Service, or Network Element or combination provided or
required hereunder without providing Sprint CLEC forty-five (45) days' prior written
notice of such discontinuation of such service, element or arrangement.
BellSethAT& T agrees to cooperate with Sprint CLEC with any transition resulting
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from such discontinuation of service and to minimize the impact to customers which
may result from such discontinuance of service. If available, BeHSeuthAT& T will
provide substitute services and € ements.

BelSouthAT& T shall provide notice of network changes and upgrades in accordance
with Sections 51.325 through 51.335 of Title 47 of the Code of Federal Regulations.

Rule of Construction

No rule of construction requiring interpretation against the drafting Party hereof shall
apply in the interpretation of this Agreement.

Headings of No For ce or Effect

The headings of Articles and Sections of this Agreement are for convenience of
reference only, and shall in no way define, modify or restrict the meaning or
interpretation of the terms or provisions of this Agreement.

Multiple Counterparts

This Agreement may be executed in multiple counterparts, each of which shal be
deemed an original, but al of which shall together constitute but one and the same
document.

| mplementation of Agreement

Within 60 days of the execution of this Agreement (or such other time period asthe
parties mutually agree upon) the Parties will adopt a schedule for the implementation
of the Agreement. The schedule shal state with specificity time frames for submission
of including but not limited to, network design, interconnection points, collocation
arrangement requests, pre-salestesting and full operationa time framesfor the
business and resdential markets. An implementation template to be used for the
implementation scheduleis contained in Attachment 10 of this Agreement.

The Parties understand that the arrangements and provision of services described in
this Agreement shall require technical and operational coordination between the
Parties. The Partiesfurther agreethat it is not feasible for this Agreement to set forth
each of the applicable and necessary procedures, guidelines, specifications, and
standards that will promote the Parties provision of Telecommunications Servicesto
their respective Customers. This Agreement will therefore address the overall
standards of performance for services, processes, and systems capabilities that the
Parties will provide to each other, and the intervals at which those services, processes
and capabilitieswill be provided. The Parties agree to identify, develop, and document
operational processes and procedures, supporting industry standards and guidelines
in the development of business rules and software specifications, aswell as negotiate
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and implement any additiona terms and conditions necessary to support the terms and
intent of this Agreement.

Exigting BelSeuthAT& T operating procedures and interface documentation shall be
made available for Sprint’ s review within 30 days of execution of this agreement. The
parties agree to negotiate any modifications to these procedures which may be
required to support the terms and conditions of this Agreement. In the event that
there are existing operations manuals, BeltSedthAT& T informationd or instructional
web sites, documented change controls processes, or joint implementation plans,
currently in place or previously negotiated by the parties, Sprint and BeltSeuthAT& T
agree that they will be reviewed for accuracy and validity under this Agreement and
updated, modified, or replaced as necessary. BeHSeuthAT& T will advise Sprint of
changes to the operating procedures and interface documentation on a mutually
agreeable basis. The operating procedures and interface documentation shall address
the following matters, and may include any other matters agreed upon by the
Implementation Team:

the respective duties and responsbilities of the Parties with respect to the
administration and maintenance of the interconnections (including signaling),
including standards and procedures for notification and discoveries of trunk
disconnects,

disaster recovery and escalaion provisions;

access to Operations Support Systems functions provided hereunder, including
gateways and interfaces,

escalation procedures for ordering, provisioning, billing, and maintenance;
single points of contact for ordering, provisioning, billing, and maintenance;

service ordering and provisioning procedures, including manual processes and
provision of the trunks and facilities;

provisioning and maintenance support;

change control procedures for modifications to any and al points of interface,
electronic or automated interfaces, as well as operationa interface processes and
procedures impacting on-going operation between the parties;

conditioning and provisioning of collocation space and maintenance of Virtualy
collocated equipment;

procedures and processes for Directories and Directory Listings,

billing processes and procedures,
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network planning components including time intervals;

joint systems readiness and operational readiness plans,

appropriate testing of services, equipment, facilities and network elements,
monitoring of inter-company operational processes,

procedures for coordination of loca PIC changes and processing;

physical and network security concerns; and

such other matters specifically referenced in this Agreement that are to be agreed
upon by the Implementation Team and/or contained in the Implementation Plan.

The Implementation Plan may be modified from time to time as deemed appropriate by
both parties.

Filing of Agreement

Upon execution of this Agreement it shall be filed with the appropriate state
regulatory agency pursuant to the requirements of Section 252 of the Act.
BelSouthAT& T and Sprint shall usetheir best efforts to obtain approva of this
Agreement by any regulatory body having jurisdiction over this Agreement and to
make any required tariff modificationsin their respective tariffs, if any. Inthe event
any governmental authority or agency rejects any provision hereof, the Parties shall
negotiate promptly and in good faith make such revisions as may reasonably be
required to achieve approval. If the regulatory agency imposes any filing or public
interest notice fees regarding the filing or approval of the Agreement, Sprint shal be
responsible for publishing the required notice and the publication and/or notice costs
shdl be borne by Sprint.

For electronic filling purposesin the State of Louisiana, the CLEC Louisiana
Certification Number is required and must be provided by Sprint prior to filing of the
Agreement. The CLEC Louisiana Certification Number for Sprint CLEC is TSP
00078.

Application of Attachments

This Agreement was negotiated between BellSeuthAT& T, Sprint CLEC and Sprint
PCS for the purpose of creating a single interconnection arrangement between
BellSeuthAT& T and Sprint. At the date of the signing of this Agreement, Sprint PCS
has elected not to opt into the terms and conditions of the following Attachments: 1
Resale, 5 Accessto Numbers, 6 Ordering and Provisioning, 9 Performance
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Measurements, and 11 Disaster Recovery. Should Sprint PCS desire to operate
under the terms and conditions of those Attachments, prior to the expirations of the
term of this Agreement, Sprint PCS and BeltSeuthAT& T shall negotiate an
amendment to this Agreement.

Entire Agreement

This Agreement and its Attachments, incorporated herein by reference, sets forth the
entire Agreement and supersedes prior agreements between the Parties relating to the
subject matter contained herein. Neither Party shall be bound by any definition,
condition, provision, representation, warranty, covenant or promise other than as
expressy stated in this Agreement or as is subsequently set forth in writing and duly
signed by the Parties.
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IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year written below.

For AR, CA, CT, KS, IN, MI, MO, NV, OH, OK,

TX, and WI

Sprint Communications Company L.P.

[llinois Bell Telephone Company d/b/a AT&T
[llinois, Indiana Bell Telephone Company
Incorporated d/b/a AT&T Indiana, Michigan
Bell Teephone Company d/b/a AT&T
Michigan, Nevada Bell Telephone Company
d/b/a AT&T Nevada, The Ohio Bell Telephone
Company d/b/a AT&T Ohio, Pacific Bell
Telephone Company d/b/a AT& T California,
The Southern New England Teephone
Company d/b/a AT&T Connecticut,
Southwestern Bell Telephone Company d/b/a
AT&T Arkansas, AT&T Kansas, AT&T
Missouri, AT& T Oklahoma and AT&T Texas,
and Wisconsin Bdll, Inc. d/b/a AT& T Wisconsin
by AT& T Operations, Inc., itsauthorized agent

Signature: Signature:
Name: Name:
(Print or Type) (Print or Type)
Title: Title:
(Print or Type) (Print or Type)
Date: Date:

For IL:

Sprint Communications L.P. d/b/a Sprint
Communications Company L.P.

Sprint Spectrum, L.P.

Signature: Signature:
Name: Name:
(Print or Type) (Print or Type)
Title: Title:
(Print or Type) (Print or Type)
Date: Date:




Resale OCN

ARKANSAS

UNE OCN

CALIFORNIA

CONNECTICUT

ILLINOIS

INDIANA

KANSAS

MICHIGAN

MISSOURI

NEVADA

OHIO

OKLAHOMA

TEXAS

WISCONSIN
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Switch Based OCN  Wireless OCN
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Definitions

“911 Service” means auniversal telephone number which gives the public direct accessto
the Public Safety Answering Point (PSAP). Basic 911 service collects 911 calls from one or
more loca exchange switches that serve ageographic area. The calls are then sent to the
correct authority designated to receive such cals.

“Access Customer Name and Address (ACNA)” The abbreviated name of the customer
to be billed for access services. This code is the same as the Interexchange Access Customer
(IAC) code.

“ Affiliate’ isdefined asaperson that (directly or indirectly) owns or controls, isowned or
controlled by, or is under common ownership or control with, another person. For
purposes of this paragraph, the term “own” means to own an equity interest (or equivaent
thereof) of more than 10 percent.

" Advanced I ntelligent Network (AIN)" isanetwork functionality that permits specific
conditions to be programmed into a switch which, when met, directs the switch to suspend
call processing and to receive specia instructions for further call handling instructions in
order to enable carriersto offer advanced features and services.

“ALI/DMS’ (Automatic Location ldentification/Data M anagement System) means the
emergency service (E911/911) database containing subscriber location information
(including name, address, telephone number, and sometimes specid information from the
local service provider) used to determine to which Public Safety Answering Point (PSAP) to
route the call.

“ANI" (Automatic Number Identification) is a feature that identifies the number of a
telephone line that originatesacall.

“AT& T” meansthefollowing ILECs: lllinois Bell Telephone Company d/b/aAT&T Illinois,
Indiana Bell Telephone Company Incorporated d/b/aAT&T Indiana, Michigan Bell Telephone
Company d/b/aAT& T Michigan, Nevada Bell Telephone Company d/b/aAT& T Nevada, The
Ohio Bdll Telephone Company d/b/a AT& T Ohio, Pacific Bell Telephone Company d/b/a
AT&T Cadlifornia, The Southern New England Telephone Company d/b/aAT& T Connecticut,
Southwestern Bell Telephone Company d/b/aAT& T Arkansas, AT& T Kansas, AT& T Missouri,
AT&T Oklahomaand/or AT& T Texas, and/or Wisconsin Bell, Inc. d/b/aAT&T Wisconsin.

“AT&T Inc.” meansthe holding company which directly or indirectly owns the following
ILECs: Illinois Bell Telephone Company d/b/a AT&T lIllinois, Indiana Bell Telephone Company
Incorporated d/b/aAT&T Indiana, Michigan Bell Telephone Company d/b/aAT&T Michigan,
Nevada Bell Telephone Company d/b/aAT& T Nevada, The Ohio Bell Telephone Company
d/b/aAT&T Ohio, Pacific Bell Telephone Company d/b/aAT& T California, The Southern New
England Telephone Company d/b/a AT& T Connecticut, Southwestern Bell Telephone Company
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d/b/a AT&T Arkansas, AT& T Kansas, AT& T Missouri, AT&T Oklahomaand/or AT&T Texas,
and/or Wisconsin Bell, Inc. d/b/aAT&T Wisconsin.

“AT&T-2STATE"” - Asused herein, AT& T-2STATE means AT& T CALIFORNIA and AT&T
NEVADA (and previously referred to as “ SBC-2STATE"), the applicable AT& T-owned
ILEC(s) doing businessin Californiaand Nevada.

“AT&T-4STATE” - Asused herein, AT& T-4STATE means Southwestern Bell Telephone
Company d/b/aAT&T Arkansas, AT&T Kansas, AT&T Missouri, and AT& T Oklahoma (and
previously referred to as “SBC-4STATE”), the applicable AT& T-owned |LEC(s) doing business
in Arkansas, Kansas, Missouri and Oklahoma.

“AT&T-7STATE” - Asused herein, AT& T-7STATE means AT& T SOUTHWEST REGION
5-STATE, AT&T CALIFORNIA and AT&T NEVADA (and previously referred to as “ SBC-
7STATE"), the applicable AT& T-owned ILEC(s) doing businessin Arkansas, Cdlifornia,
Kansas, Missouri, Nevada, Oklahoma and Texas.

“AT&T-8STATE” - Asused herein, AT& T-8STATE means AT& T SOUTHWEST REGION
5-STATE, AT&T CALIFORNIA, AT&T NEVADA, and AT& T CONNECTICUT (and
previously referred to as “SBC-8STATE”), the applicable AT& T-owned |ILEC(s) doing business
in Arkansas, California, Connecticut, Kansas, Missouri, Nevada, Oklahoma and Texas.

“AT& T-10STATE” - Asused herein, AT&T-10STATE means AT& T SOUTHWEST REGION
5-STATE and AT& T MIDWEST REGION 5-STATE (and previously referred to as “ SBC-
10STATE"), the applicable AT& T-owned ILEC(s) doing business in Arkansas, Illinois, Indiana,
Kansas, Michigan, Missouri, Ohio, Oklahoma, Texas and Wisconsin.

“AT&T-12STATE” - Asused herein, AT&T-12STATE means AT& T SOUTHWEST REGION
5-STATE, AT&T MIDWEST REGION 5-STATE and AT& T-2STATE (and previoudly referred
to as“SBC-12STATE"), the applicable AT& T-owned |LEC(s) doing business in Arkansas,
Cdifornia, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas and
Wisconsin.

“AT&T-13STATE” - Asused herein, AT& T-13STATE means AT& T SOUTHWEST REGION
5-STATE, AT&T MIDWEST REGION 5-STATE, AT&T-2STATE and AT&T
CONNECTICUT (and previously referred to as “SBC-13STATE”), the applicable AT& T-owned
ILEC(s) doing business in Arkansas, California, Connecticut, Illinois, Indiana, Kansas,
Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas and Wisconsin.

“AT& T ARKANSAS’ - Asused herein, AT& T ARKANSAS means Southwestern Bell
Telephone Company d/b/aAT& T Arkansas (and previously referred to as “ SBC Arkansas’), the
applicable AT& T-owned ILEC doing business in Arkansas.

“AT&T CALIFORNIA” - Asused herein, AT& T CALIFORNIA means Pacific Bell Telephone
Company d/b/a AT&T California (and previoudy referred to as “SBC Cdlifornia’), the
applicable AT& T-owned ILEC doing businessin Cdifornia.
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“AT&T CONNECTICUT” - Asused herein, AT& T CONNECTICUT means The Southern
New England Telephone Company d/b/a AT& T Connecticut (and previously referred to as “ SBC
Connecticut™), the applicable above listed ILEC doing business in Connecticut.

“AT& T KANSAS’ - Asused herein, AT& T KANSAS means Southwestern Bell Telephone
Company d/b/aAT& T Kansas (and previously referred to as “ SBC Kansas”), the applicable
AT&T-owned ILEC doing business in Kansas.

“AT&TILLINOIS’ - Asused herein, AT&T ILLINOIS means Illinois Bell Telephone
Company d/b/a AT&T lllinois (and previously referred to as “ SBC |llinois’), the applicable
AT&T-owned ILEC doing businessin Illinois.

“AT&T INDIANA" - Asused herein, AT&T INDIANA means Indiana Bell Telephone
Company, Incorporated d/b/a AT& T Indiana (and previously referred to as “ SBC Indiand’), the
applicable AT& T-owned ILEC doing businessin Indiana.

“AT&T MICHIGAN" - Asused herein, AT& T MICHIGAN means Michigan Bell Telephone
Company d/b/aAT&T Michigan (and previously referred to as “ SBC Michigan™), the applicable
AT& T-owned ILEC doing business in Michigan.

“AT&T MIDWEST REGION 5-STATE” - Asused herein, AT& T MIDWEST REGION 5-
STATE means lllinois Bell Telephone Company d/b/a AT&T lllinois, Indiana Bell Telephone
Company Incorporated d/b/a AT&T Indiana, Michigan Bell Telephone Company d/b/aAT& T
Michigan, The Ohio Bell Telephone Company d/b/aAT& T Ohio, and/or Wisconsin Bdll, Inc.
d/b/aAT&T Wisconsin (and previously referred to as “SBC MIDWEST REGION 5-STATE"),
the applicable AT& T-owned ILEC(s) doing businessin Illinois, Indiana, Michigan, Ohio and
Wisconsin.

“AT&T MISSOURI” - Asused herein, AT& T MISSOURI means Southwestern Bell Telephone
Company d/b/aAT&T Missouri (and previously referred to as“ SBC Missouri”), the applicable
AT& T-owned ILEC doing business in Missouri.

“AT& T NEVADA"” - Asused herein, AT& T NEVADA means Nevada Bell Telephone
Company d/b/aAT&T Nevada (and previously referred to as “ SBC Nevada’), the applicable
AT&T-owned ILEC doing businessin Nevada.

“AT&T OHIO” - Asused herein, AT& T OHIO means The Ohio Bell Telephone Company
d/b/aAT&T Ohio (and previously referred to as“ SBC Ohio”), the applicable AT& T-owned
ILEC doing businessin Ohio.

“AT& T OKLAHOMA” - Asused herein, AT& T OKLAHOMA means Southwestern Bell
Telephone Company d/b/aAT& T Oklahoma (and previously referred to as “ SBC Oklahoma”),
the applicable AT& T-owned ILEC doing business in Oklahoma.
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“AT& T SOUTHWEST REGION 5-STATE” - Asused herein, AT& T SOUTHWEST
REGION 5-STATE means Southwestern Bell Telephone Company d/b/a AT& T Arkansas,
AT&T Kansas, AT&T Missouri, AT& T Oklahomaand/or AT& T Texas (and previousy referred
to as“SBC SOUTHWEST REGION 5-STATE”), the applicable above listed ILEC(s) doing
business in Arkansas, Kansas, Missouri, Oklahoma and Texas.

“AT&T TEXAS' - Asused herein, AT& T TEXAS means Southwestern Bell Telephone
Company d/b/aAT&T Texas (and previously referred to as “SBC Texas’), the applicable
AT&T-owned ILEC doing businessin Texas.

“AT&T WISCONSIN” - Asused herein, AT& T WISCONSIN means Wisconsin Bell, Inc.
d/b/aAT&T Wisconsin (and previously referred to as “ SBC Wisconsin”), the applicable AT& T-
owned ILEC doing business in Wisconsin.

“CABS’ meansthe Carrier Access Billing System which is defined in a document prepared
under the direction of the Billing Committee of the OBF. The Carrier Access Billing System
document is published by Telcordiain Volumes 1, 1A, 2, 3, 3A, 4 and 5 as Specia Reports
SR-OPT-001868, SR-OPT-0011869, SR-OPT-001871, SR-OPT-001872, SR-OPT-001873,
SR-OPT001874, and SR-OPT-001875, respectively, and contains the recommended
guidelinesfor the hilling of access and other connectivity services.

“Carrier Identification Codes (CIC)” A CIC codeis assigned by the North American
Numbering Plan adminigtrator to identify the entity who purchases access services. This
codeisprimarily used for billing and routing from the local exchange network to the access
purchaser.

“CCS’ (Common Channedl Signaling) means amethod of digitally transmitting call set-up
and network control dataover adigital signaling network fully separate from the public
switched telephone network that carries the actua call.

“Central Office’” means atelephone company facility where subscribers’ lines are joined to
switching equipment for connecting to other subscribers, locally or long distance.

“Centralized Message Distribution System” is the Telcordia (formerly BellCore)
administered nationa system, based in Kansas City, Missouri, used to exchange Exchange
Message Interface (EMI) formatted data among host companies.

“CENTREX” means a Telecommunications Service associated with a specific grouping of
lines that uses central office switching equipment for cal routing to handle direct diding of
calls, and to provide numerous private branch exchange-like features.

“CLASS’ (Custom Local Area Signing service) (Service mark of Telcordia) means service
featuresthat utilize the capability to forward a calling party’ s number between end offices as
part of cal setup. Featuresinclude Automatic Callback, Automatic Recal, Caler ID, Cal
Trace, and Didtinctive Ringing.
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“Collocation Space’” means theright of Sprint to occupy that certain area designated by
BellSeuthAT& T within an BelSeuthAT& T Premises, of asize which is specified by Sprint
and agreed to by BelkSeuthAT& T which agreement should not be unreasonably withheld.

“Commission” is defined as the appropriate telecommunications regulatory agency in
Arkansas, California, Connecticut, lllinois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio,
Oklahoma, Texas, and Wisconsineaeh 'S ni ' i s j

“Conduit” is a structure containing one or more Ducts, usualy placed in the ground, in
which cables or wires may beinstaled

“Confidential and/or Proprietary Information” has the meaning set forth in Section 11.1
of Generd Terms and Conditions.

“Daily Usage File” is the compilation of messages or copies of messages in standard
Exchange Message Interface (EMI) format exchanged from BeltSeuthAT& T to Sprint.

“Dedicated Transport” provides a loca interoffice transmission path between BellSouth
and/or Sprint central offices. Dedicated Transport is limited to the use of a single customer
and does not require switching at a Tandem.

“Defaulting Party” isaParty in breach of amaterial term or condition of the Agreement.

“Directory Assistance Database” refersto acollection of subscriber records used by
BelSouthAT& T initsprovision of live or automated operator-assisted directory assistance
including but not limited to 411, 555-1212, NPA-555-1212.

“Directory Assistance Service’ providesloca end user telephone number listings with the
option to complete the call at the callers direction separate and distinct from loca switching.

“DSLAM” (Digitd Subscriber Line Access Multiplexer) is a network multiplexing device
that receives sgnas from multiple customer Digital Subscriber Line (DSL) connections and
puts the signds on a high speed backbone line. DSLAMSs connect DSL lines with some
combination of asynchronous transfer mode (ATM), framerelay or IP networks.

“E911” (Enhanced 911 Service) means atel ephone communication service which will
automatically route acall dialed "911" to adesignated public safety answering point (PSAP)
attendant and will provide to the attendant the calling party’ s telephone number and, when
possible, the address from which the call is being placed and the emergency response
agenciesresponsble for the location from which the call was dialed.

“EDI” (Electronic Data Interchange) is the computer application to computer application
exchange of standard business data between trading partnersin astandard format. These
standard formats, developed by the American National Standards Institute (ANSI)
Accredited Standards Committee X12 (ASC X12) are utilized within the EDI environment.
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The Telecommunications Industry Forum (TCIF) (a committee sponsored by the Alliance
for Telecommunications Industry Solutions[ATIS]) creates guidelines using specific ANSI
ASC X12 transaction sets to conduct specific business transactionsin the
telecommunications industry. Thisdlows for anindustry standard exchange of product and
service ordering data between CLECs and ILECs.

Effective Date: With the exception of AT& T OHI O, the Effective Date of this
Agreement shall be ten (10) calendar days after the Commission approves this Agreement
under Section 252(¢e) of the Act or, absent such Commission approval, the date this
Agreement is deemed approved under Section 252(€)(4) of the Act. INAT&T OHIO,
based on Commission order, the Agreement is Effective upon filing and is deemed
approved by operation of law on the 91% day after filing.

“Environmental Hazard” means any substance the presence, use, transport, abandonment
or disposal of which (i) requires investigation, remediation, compensation, fine or penalty
under any Applicable Law (including, without limitation, the Comprehensive Environmenta
Response Compensation and Liability Act, Superfund Amendment and Reauthorization Act,
Resource Conservation Recovery Act, the Occupationa Safety and Health Act and
provisions with similar purposesin applicable foreign, state and locd jurisdictions) or (ii)
poses risks to human health, safety or the environment (including, without limitation, indoor,
outdoor or orbital space environments) and is regulated under any Applicable Law.

“Exchange Message Interface” is the nationally administered standard format for the
exchange of data among the Exchange Carriers within the telecommunications industry.

“Grandfathered Service’” means a service which can be resold only to existing subscribers
of the grandfathered service.

“Hazardous Materials’ means any hazardous or toxic substance, material or waste listed
in the United States Department of Transportation HAZARDOUS MATERIALS Table at
49 CFR 172.101; any hazardous substance listed by the Environmental Protection Agency
(EPA) under the Comprehensive Environmenta, Response, Compensation, and Liability Act
(CERCLA), 42 U.S.C. 88 9601 et. seq., as amended, and found at 40 CFR Part 302; any
hazardous waste listed under the Resource Conservation and Recovery Act (RCRA), 42
U.S.C. 88 6901 et. seq., as amended, and found at 40 CFR Part 261; any toxic substance
regulated by the Toxic Substances Control Act, 15 U.S.C. 88 2601 et. seq., as amended; any
insecticide, fungicide, or rodenticide regulated by the Federal Insecticide, Fungicide, and
Rodenticide Act, 7 U.S.C. 88 136 et. seq.; and the following specified substances or
materials, that may or may not be regulated by the above: (1) asbestos or asbestos-
containing materials; (2) petroleum or petroleum-based or derived products or by-products;
(3) polychlorinated biphenyls (PCBs); and (4) radon.

“INP* (Interim Number Portability) is as defined in Attachment 5, Section 3.1.

“Intercompany Settlements (ICS)” is the revenue associated with charges billed by a
company other than the company in whose service area such charges were incurred. 1CS on
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anationa level includes third number and credit card calls and is administered by Telcordia
(formerly BdICore)'s Caling Card and Third Number Settlement System (CATS).
Included is traffic that originates in one Regional Bell Operating Company’s (RBOC)
territory and billsin another RBOC' sterritory.

“Intermediary function” is defined as the ddivery of traffic from Sprint; a CLEC other
than Sprint or another telecommunications carrier through the network of BeltSeuthAT& T
or Sprint to an end user of Sprint; a CLEC other than Sprint or another telecommunications
carrier.

“1SP-Bound Traffic” is defined as telecommunications traffic delivered to an information
service provider (*ISP”). 1SP-Bound Traffic isnot considered Loca Traffic subject to
reciprocal compensation but instead is classfied asinformation access.

“LIDB” (Line Information Data Base) is a transaction-oriented database accessi ble through
Common Channel Signaling (CCYS) networks. It contains records associated with end user
line numbers and specid billing numbers. LIDB accepts queries from other Network
Elements and provides appropriate responses. LIDB queriesinclude functions such as
screening billed numbers that provides the ability to accept collect or third number billing
calls and vaidation of telephone line number based non-proprietary caling cards.

“Local Interconnection” is as described in the Telecommunications Act of 1996 and refers
to the linking of two networks for the mutua exchange of traffic. This term does not
include the transport and termination of traffic.

"Local Number Portability (LNP)" means Interim Number Portability (INP) or
Permanent Number Portability (PNP) (long term database method for number portability) as
defined in 47 CFR 52.21 - 52.33.

“Local Service Reguest” (LSR) means anindustry standard form used by the Partiesto
add, establish, change or disconnect local services. The LSR format and industry standards
govern al loca service requests, i.e. Resale, Unbundled Elements, and Combinations of
Unbundled Elements{UNE-P).

Local Traffic

CLEC Local Traffic. CLEC Loca Trafficisdefined as any telephone call that originatesin
one exchange and terminates in either the same exchange, or other local calling area
associated with the originating exchange as defined and specified in AT& T's-13STATE's
local exchange tariffs (on file with the applicable state commission) Section-A3-of
BellSeuthAT& T s General-Subseriber-Service Faritf: Asclarification of this definition and
for reciprocal transport and termination compensation, CLEC Local Traffic does not include
ISP-Bound Traffic. Asfurther clarification, CLEC Loca Traffic does not include calls that
do not transmit information of the user’schoosing. In any event, neither Party will pay
reciprocal compensation to the other if the “traffic” to which such reciprocal compensation
would otherwise apply was generated, in whole or in part, for the purpose of creating an
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obligation on the part of the originating carrier to pay reciproca compensation for such
traffic.

WirelessLocal Traffic. Wirdess Loca Traffic is defined for purposes of reciprocal
compensation under this Agreement as. (1) any telephone call that originates on the network
of Sprint PCSwithin aMajor Trading Area (“MTA”) and terminates on the network of
BellSouthAT& T inthe same MTA and within the Local Access and Transport Area
(“LATA”) in which the call is handed off from Sprint PCS to BetSeuthAT& T, and (2) any
telephone call that originates on the network of BeltSeuthAT& T that is handed off directly
to Sprint PCSin the same LATA in which the cal originates and terminates on the network
of Sprint PCSinthe MTA in which the call is handed off from BelSeuthAT& T to Sprint
PCS. For purposes of this Agreement, LATA shall have the same definition as that
contained in the Telecommunications Act of 1996, and MTA shdl have the same definition
asthat contained in the FCC' srules.

“Message Distribution” is routing determination and subsequent delivery of message data
from one company to another. Also included is the interface function with CMDS, where

appropriate.

“Moabile Switching Center” or “M SC” isaswitching facility that isan essential element of
the CMRS network which performs the switching for the routing of calls between and
among its mobile subscribers and subscribers in other mobile or landline networks. The
MSC is used to interconnect trunk circuits between and among End Office Switches and
Tandem Switches, aggregation points, points of termination, or points of presence and also
coordinates inter-cell and inter-system call hand-offs and records al system traffic for
anaysisand billing.

“Multiple Exchange Carrier AccessBilling (“MECAB”)” means the document prepared
by the Billing Committee of the Ordering and Billing Forum (“OBF:), which functions under
the auspices of the Carrier Liaison Committee of the Alliance for Telecommunications
Industry Solutions (“ATIS") and by Telcordia (formerly BellCore) as Special Report SR-
BDS-000983, containing the recommended guidelines for the billing of Exchange Service
access provided by two or more LECs and/or CLECs or by one LEC in two or more states
withinasingle LATA.

“NANP” (North American Numbering Plan), the system or method of tel ephone numbering
employed in the United States, Canada, and certain Caribbean countries. It denotes the three
digit Numbering Plan Area code and a seven digit telephone number made up of athree
digit Centra Office code plusafour digit station number.

“Network Element |sdef|ned to mean afaC|I|ty or equi pment used inthe provison of a

preveeneﬁatel%encmumeaﬂenseemee—The agreement of the part| es as to the prow sion
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| of Network Elements s as set forth in Attachment-2-of the TRRO Amendment to -this
Agreement.

| “Network Interface Device’ (NID) is as defined in Attachment 2, Section 4.1.12.7.1.

“Non-Intercompany Settlement System (NICS)” is the Telcordia (formerly BellCore)
system that calculates non-intercompany settlements amounts due from one company to
another within the same RBOC region. It includes credit card, third number and collect

messages.

“NPA” (Numbering Plan Area) (sometimes referred to as an area code) is the three digit
indicator which is designated by the first three digits of each 10-digit telephone number
within the NANP.

“NXX", “NXX Code’, or “ Central Office Code’, or “CO Code’ isthethree-digit
switch entity indicator which is defined by the fourth, fifth and sixth digits of a10 digit
telephone number within the North America Numbering Plan (“NANP”).

“OBF” means the Ordering and Billing Forum, which functions under the auspices of the
Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry
Solutions (ATIS).

“Operator Services’ provides (1) operator handling for call completion (e.g. collect cals);
(2) operator or automated assistance for billing after the subscriber has dialed the called
number (e.g. credit card cals); and (3) specid services (e.g. BLV/BLVI, Emergency Agency
Cal).

| “Packet-Switching— Intentionally Left Blank. isasdefinedinAttachment 2-Section12.1-

“Percent Local Usage (PLU)” ThePLU is calculated by dividing the Local MOU
dellvered to a Party for termlnatlon by the total M OU dellvered to a Party for termination.
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" Permanent Number Portability (PNP)" means the use of the long-term database method
for number portability that complies with the performance criteria set forth in 47 CFR 52.23

@.

" Physical Collocation” means the right of Sprint to occupy that certain area designated by
BellSeuthAT& T within an BellSeuthAT& T Premises, of a size which is specified by Sprint
and agreed to by which agreement should not be unreasonably withheld. Types of Physical
Collocation include Shared, Caged, and Cagel ess-and-Adiacent. J

“PSAP” (Public Safety Answering Point) is the public safety communications center where
911 calls placed by the public for a specific geographic areawill be answered.

“Resdller” is a category of Local Exchange service providers who obtain dia tone and
associated Telecommunications Services from another provider for resae to their end user
subscribers.

“Revenue Accounting Office (RAO) Status Company” isaloca exchange
company/aternate loca exchange company that has been assigned a unique RAO code.

M essage data exchanged among RAO status companies is grouped (i.e. packed) according
to From/To/Bill RAO combinations.

“Service Control Point (* SCP”)” isaspecific type of Database functionality deployed in a
Signaling System 7 (SS7) network that executes service application logic in response to SS7
gueries sent to it by a switching system also connected to the SS7 network.

“Shared Trangport” isasdefined in Attachment 3.

“Signaling Transfer Point (“STP”)” are packet switchesthat provide CCs message
routing and transport. They are stored programmed switches that use information contained
in the message, in conjunction with information stored in memory, to route the message to
the appropriate destination signaing point.

“SONET” isan opticd interface standard that allows interworking of transmission products
from multiple vendors (i.e. mid-span meets) with a base rate of 51.84 Mbps(OC-1/STS-1).

“Subsidiary” isan entity in which another corporation owns at least amajority of the shares
and has controlling interest.

“Switched Exchange Access Services’ is as defined in Attachment 3.
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“Tandem”, “Tandem Switching” servesto connect central offices by connecting one
trunk to another. A tandem switch is an intermediate switch or connection between an
originating telephone call location and the fina destination of the call.

“Technically Feasible’ Interconnection, access to unbundled network elements,
collocation, and other methods of achieving interconnnection or access to unbundled
network elements at a point in the network shall be deemed technically feasible absent
technica or operationa concernsthat prevent the fulfillment of arequest by a
telecommunications carrier for such interconnection, access, or methods. A determination of
technical feasibility does not include consideration of economic, accounting, billing, space,
or Site concerns, except that space and site concerns may be considered in circumstances
where thereisno possibility of expanding the space available.

“Teecommunications’ means the transmission, between or among points specified by the
user, of information of the user’s choosing, without change in the form or content of the
information as sent and received.

“Telecommunications Carrier” means any provider of telecommunications services,
except that such term does not include aggregators of telecommunications services.

“Telecommunications Service” means the offering of telecommunications for afee
directly to the public, or to such classes of users asto be effectively available directly to the
public, regardless of the facilities used.

“Telecommunications Act of 1996 (“Act”)” means Public Law 104-104 of the United
States Congress effective February 8, 1996. The Act amended the Communications Act of
1934 (47, U.S.C. Section 1 et. seq.).

|

"Waste" means dl hazardous and non-hazardous substances and materials which are
intended to be discarded, scrapped, or recycled, associated with activities Sprint or

| BellSeuthAT& T or their respective contractors or agents perform at wM/ork [Locations. It

shall be presumed that all substances or materials associated with such activities, that are not
in use or incorporated into structures (including without limitation damaged components or
tools, leftovers, containers, garbage, scrap, residues or byproducts), except for substances
and materialsthat Sprint, BeHSeuthAT& T or thelr respective contractors or agentsintend to
useintheir origina form in connection with smilar activities, are Waste. "Waste" shall not
include substances, materials or components incorporated into structures (such as cable
routes) even after such components or structure are no longer in current use.

“Wire Center” isthe location where subscriber outside cable plant isterminated. A Wire
Center can aso denote a building in which one or more central offices, used for the
provision of Basic Exchange Services and access services, arelocated.
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—Intentionally left
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RESALE

This Attachment 1 is subject to the Genera Terms and Conditions of this Agreement

1.

21

22

2.3

24

25

2.6

2.7

2.8

Discount Rates

The rates pursuant by which SprirtSprint CLEC isto purchase services from
BellSouth- AT& T for resdle shall be at adiscount rate off of theretail rate for the
telecommunications service. The discount rates shall be as set forth in Exhibit A,
attached hereto and incorporated herein by this reference.

Definition of Terms

CUSTOMER OF RECORD means the entity responsible for placing application for
service, requesting additions, rearrangements, maintenance or discontinuance of
service; payment in full of charges incurred such as non-recurring, monthly recurring,
toll, directory assistance, etc.

DEPOSIT means assurance provided by a customer in the form of cash, surety bond
or bank letter of credit to be held by BellSeuthAT& T.

END USER means the ultimate user of the tel ecommuni cations services.

END USER CUSTOMER LOCATION meansthe physica location of the premises
where an end usar makes use of the tel ecommunications services.

NEW SERVICES means functions, features or capabilities that are not currently
offered by BellSeuthAT& T. Thisincludes packaging of existing services or
combining anew function, feature or capability with an existing service.

OTHER/COMPETITIVE LOCAL EXCHANGE COMPANY (OLEC/CLEC)
means an entity certificated by the public service commissions of BellSeuth's:

AT& T sfranchised areato provide loca exchange service within BellSeuth'sAT& T's
franchised area.

RESALE means an activity wherein a certificated CLEC, such as SprintSprint
CLEC purchasesfor resale at wholesale rates any telecommunications service that
BellSouth-AT& T provides at retail to subscribers who are not telecommunications
carriers.

RESALE SERVICE AREA meansthe area, as defined in a public service
commission approved certificate of operation, within which a CLEC, such as
SprintSprint CLEC, may offer resold local exchange telecommunications service.

General Provisions
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At the request of SprintSprint CLEC, and pursuant to the requirements of the Act,
and FCC and Commission Rules and Regulations, BelSeuth- AT& T shal make
available to SprintSprint CLEC for resale al Telecommunications Services that
BellSeuth- AT& T currently provides or may provide heresfter at retail to subscribers
who are not telecommunications carriers. Notwithstanding the foregoing, the
exclusions and limitations on services available for resale will be as set forth in
Exhibit B, attached hereto and incorporated herein by this reference.

BellSouth- AT& T agreesto make available for resale dl features and functions
available in connection with Telecommunications Services, including but not limited
to the following:

Dial toneand ring

Capability for either dia pulse or touch tone recognition Capability to complete cals
to any location

Same extended locdl calling area

1+ IntraLATA toll calling

PIC 1+ service

CIC diding (101X XXX)

Same access to vertical features and functions

Call detail recording capahility required for end user billing

Flat and Measured Service

Internationa Calling

911, 500, 700, 800, 888, 900, 976 diaing Ringing

Repest did capability

Multi-line hunting

PBX trunksand DID service

Stand-done vertica services and/or vertical features (pursuant to Section 3.1.2
below)

Resde of Custom Calling Services.

Florida, Louisana, North Carolinaand Tennessee

In Florida, North Carolinaand Tennessee, BellSeuth- AT& T shall make Custom
Calling Services, vertica services, and vertical features avail able to SpriatSprint
CLEC at the gpplicable wholesal e discount for resde on a stand-alone basis (i.e.
without SprirtSprint CLEC also being required to resdll the basic locd dia-tone). If
an end user to which BeltSeuth- AT& T is providing the underlying did tone (retail or
resale) and has provided a Custom Calling Service on a stand-alone basis to
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SprintSprint CLEC for resale wants the Custom Calling Service in question from
another resdller or BellSeuthAT& T, SprintSprint CLEC shall relinquish its provision
of thisserviceto the end-user. Additionally, if the end user on whose line BellSouth-
AT&T has provided a Custom Caling Service on a stand-a one basis to SprirtSprint
CLEC for resale wants service from a CLEC and that CLEC provides service
utilizing unbundled switching, then SprintSprint CLEC shall terminate its provision
of al Custom Caling Services and other vertical featuresto that end user. The
Parties will negotiate interim procedures to implement this provision until industry
standards are available.

CLASS and Customer Features Requirements. SprintSprint CLEC may purchase
the entire set of CLASS and Custom features and functions, or a subset of any one or
any combination of such features, on a Customer-specific basis, without restriction
on the minimum or maximum number of lines or features that may be purchased for
any one leve of service.

Voluntary Federal and State Customer Financial Assistance Programs. Local
Services provided to low-income subscribers, pursuant to requirements established
by the appropriate state regulatory body, include programs such as Voluntary
Federa Customer Financia Assistance Program and Link-Up America (“Voluntary
Federa Customer Financia Assistance Programs’). When an BellSeuth AT& T
Customer digible for the Voluntary Federal Customer Financia Assistance Program
or other similar state programs chooses to obtain Loca Service from SpriatSprint
CLEC, BellSeuth-AT& T shall forward available information regarding such
Customer’s éigibility to participate in such programs to SprirtSprint CLEC, in
accordance with procedures to be mutually established by the Parties and applicable
state and federa law.

BellSouth-AT& T shal provide access to E911/911 in the same manner that it is
provided to BellSeuth- AT& T Customers. BeltSouth-AT& T will enable SprintSprint
CLEC Customersto have E911/911 call routing to the appropriate Public Safety
Answering Point (PSAP). BellSouth- AT& T shall provide and validate SprintSprint
CLEC Customer information to the PSAP. BellSeuth-AT& T shall useits service
order process to update and maintain, on the same schedule that it usesfor itsend
users, the SprintSprint CLEC Customer service information in the Automatic
Location Identification/Database Management System (“ALI/DMS’) used to
support E911/911 services.

Hospitaity-ServieeThis Section-Intentional ly L eft BIank{ - AR Tsndt
B e e e
hospitdity Hines.

Blocking Service. BellSeuth-AT& T shall provide blocking of 700, 900, 976 and
any new services of thistype individualy or in any combination upon request,
including bill to third party and collect calls. Blocking shal be provided on aline,
trunk or individual service basisat parity with what BellSouth- AT& T providesits end
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users.

BellSouth-AT& T will provide SprintSprint CLEC with at least the capability to
provide a SprirtSprint CLEC Customer the same experience as BelSouth- AT& T
provides its own Customers with respect to all Local Services. The capability
provided to SprintSprint CLEC by BeliSeuth-AT& T shal be in accordance with
standards or other measurements that are at |east equal to the level that BellSeuth-
AT&T providesitsdf, any affiliate, other loca service providers, itsend usersor is
required to provide by law and its own internal procedures.

BellSeuth- AT& T shal make available telecommuni cations services for resdle at the
discounted rates set forth in the Exhibit A_Resd e Rate Exhibit to this Agreement and
subject to the exclusions and limitations set forth in Exhibit B to this Agreement.
Neither Party, however, waives itsrightsto gppea or otherwise challenge any
decision regarding resale that resulted in the discount rates contained in Exhibit Athe
Resd e Rate Exhibit or the exclusons and limitations contained in Exhibit B. Both
Parties reserve the right to pursue any and all legal and/or equitable remedies,
including appedals of any decisions. If such appedls or challenges result in changesin
the discount rates or exclusions and limitations, the parties agree that appropriate
modificationsto this Agreement will be made promptly to make its terms consistent
with the outcome of the appeal.

SprintSprint CLEC may purchase resale services from BellSeuth- AT& T for itsown
usein operating its business. The resale discount will apply to those services under
the following conditions:

SprintSprint CLEC must resell servicesto other End Users.
SprintSprint CLEC must order services through reﬁale mterfac&s, i.e, the Loca

Carrier-Service Center —(LESC) & ,
to Section 4 of the Generdl Terms and Condltl ons.

SprintSprint CLEC cannot be an dternative loca exchange telecommunications
company for the single purpose of selling to itsdlf.

The provision of services by BellSeuth- AT& T to SprivtSprint CLEC does not
congtitute ajoint undertaking for the furnishing of any service.

SprintSprint CLEC will be the customer of record for all services purchased from
BellSouthATE& T. Except as specified herein, BelSeuth- AT& T will take ordersfrom,
bill and expect payment from SprintSprint CLEC for al services.

SprintSprint CLEC will be BellSeuth's AT& T's single point of contact for all
services purchased pursuant to this Agreement. BellSeuth- AT& T shal have no
contact with the end user with respect to such services except as expresdy authorized

by SprirtSprint CLEC.



3.7

3.8

39

3.10
311

312

3.13

3.14

| 3141

3.14.2

3.15

3.16

3.17

ATTACHMENT 1-RESALE
Page 7 of 19
AT&T-13STATE/<<CUSTOMER_NAME>>

Either Party may serve an end user of the other party and neither Party shall interfere
with the right of any person or entity to obtain service directly from the other Party.

For the purpose of resale of BellSouth’'s AT& T’ s telecommunications services by
SprintSprint CLEC, number retention by the end user shall be provided in
accordance with the provisions set forth in Attachment 5 of this Agreement,
incorporated herein by reference.

For the purpose of the resale of BellSeuth s AT& T’ s telecommuni cations services
by SprintSprint CLEC, number reservation shall be provided for in accordance with
the provisions set forth in Attachment 5, Section 1 of this Agreement, incorporated
herein by reference.

Serviceisfurnished subject to the condition that it will not be used for any unlawful
purpose.

Service will be discontinued if any law enforcement agency advisesthat the service
being used isin violation of the law.

BellSeuth-AT& T can refuse service when it has reasonable grounds to believe that
service will be used in violation of thelaw. Reasonable groundsto refuse service
shall be based upon the same criteria BellSeuth- AT& T uses to refuse serviceto its
own end users.

BellSeuth-AT& T accepts no responsibility to any person for any unlawful act
committed by SprintSprint CLEC or its end users as part of providing service to
SprintSprint CLEC for purposes of resale or otherwise.

The characteristics and methods of operation of any circuits, facilities or equipment
provided by any person or entity other than BelSouth- AT& T shdl not:

Interfere with or impair service over any facilities of BellSouthATE T, its affiliates,
or its connecting and concurring carriersinvolved in its service; or

Impair the privacy of any communications.

If SprintSprint CLEC becomes aware that an BellSeuth- AT& T resold
telecommunications service is being used in amanner other than that which the
servicewas originaly intended as described in BellSouth s AT& T s retall tariffs
and/or Guidebook, SprintSprint CLEC has the responsibility to notify
BellSouthAT& T, BellSouth- AT& T will only provision and maintain said service
consistent with the terms and conditions of the tariff describing said service.

Fecilities and/or equipment utilized by BellSeuth- AT& T to provide service to
SprintSprint CLEC remain the property of BellSouthAT& T.

White page directory listings will be provided in accordance with Section 6 of the



3.18

3.19

3.20

ATTACHMENT 1-RESALE
Page 8 of 19
AT&T-13STATE/<<CUSTOMER_NAME>>

General Terms of th| S Agreement and wi th the regul at| ons set forth in Sectien-A6-6f
S ‘ A y lethe applicable

AT&T Tarlff and/or GUI debook

BellSeuth-AT& T shall provide e ectronic access to customer record information.

Accessis provided through -the Local-Exchange Navigation-Systern{(LENS)-and-the-

Felecommunteations-Access- Gateway-(FAG)-mechanized systems by which
SprrtSprint CLEC may submit LSRs eectronically or as mutually agreed by the

Parties. Customer Record Information includes but is not limited to, customer
specific information in Customer Record Information System (CRIS)-and-Regional-
Street-Address Guide{RSAG). In addition, SprixtSprint CLEC shall provideto
BelSeuth- AT& T access to customer record information as authorized by the end
user including electronic access where available. Otherwise, SprixtSprint CLEC
shall use best effortsto provide paper copies of customer record information within
two (2) business days upon request by BellSeuthAT& T. The Parties agree not to
view, copy, or otherwise obtain access to the customer record information of any
customer without that customer's permission, and further agree that SprirtSprint
CLEC and BeltSouth-AT& T will obtain access to customer record information only
in strict compliance with applicable laws, rules, or regulations of the State in which
the serviceis provided.

Chargesfor use of Operational Support Systems (OSS) shall be as ordered by
appropriate state regulatory authorities or as mutually agreed by the Parties as set
forth in the Resale Rate Exhibit of this Attachment.

Intentionally Left Blank For States of California, Nevada, Connecticut, Arkansas,
Kansas MISSOUH Oklahoma and \TexasWheFeavalJrabMaBeuseuth—senemeeF&
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Where available, AT& T shall provide the following tel ecommunications services
at adiscount to allow for voice mail services:

e Message Waiting Indicator (“MW!I"), stutter dialtone and message
waiting light feature capabilities

e Call Forward Busy Line (“CF/B”)

e Call Forward Don’'t Answer (“CF/DA”)

Further, AT& T messaging services set forthin AT& T’ s Messaging Service
Information Package shall be made available for resale without the wholesal e
discount.

Recovery of charges associated with implementing Number Portability shall be as set
forth in Section 2 of Attachment 5, incorporated herein by this reference.

Dialing Parity. BellSouth-AT& T agreesthat SprintSprint CLEC Customerswill
experience the same diding parity as BellSeuth s AT& T's Customers, such that, for
al cal types: (i) aSprntSorint CLEC Customer is not required to dial any greater
number of digitsthan an BellSeuth-AT& T Customer; (ii) the post-dial delay (time
elapsed between the last digit dided and the first network response), call completion
rate and transmission quality experienced by a SprintSprint CLEC Customer is at
least equal in quality to that experienced by an BellSeuth- AT& T Customer; and (iii)
the SprivtSprint CLEC Customer may retain itslocal telephone number.

BellSouth’ s AT& T’ s Provision of Servicesto SprintSprint CLEC

SprintSprint CLEC agreesthat itsresale of BelSeuth- AT& T services shdl be as
follows:

No terms and conditions, including use and user restrictions, shall be applicable to
the resdle of BellSouth s AT& T’ s telecommuni cations services except for:

arestriction on the resale of cross-class sdlling; and

reasonable, non-discriminatory and narrowly tailored terms, conditions and
limitations in the underlying BeltSeuth- AT& T tariffs and/or Guidebook.

BelSeuth- AT& T reservestheright to periodically audit services purchased by
SprintSprint CLEC to establish authenticity of use. Such audit shall not occur more
than oncein acalendar year. SprintSprint CLEC shall make available to BelSouth-
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ATE&T or BellSeuth s AT& T’ s auditors such records and data which are reasonably
necessary to establish authenticity of use. BellSeuth-AT& T shall bear the cost of
said audit.

Resold services are subject to the same terms and conditions as are specified for
such services when furnished to an individual end user of BellSeuth- AT& T inthe
appropriate section of BelSeuth s AT& T' s Tariffs and/or Guidebook. Specific tariff
features (e.g. a usage dlowance per month), shall not be aggregated across multiple
resold services.

Support Functions

OS/DA NON-RECURRING CHARGES FOR LOADING AUTOMATED

43.1.1

CALL GREETING (I.E. BRAND ANNOUNCEMENT), RATESAND
REFERENCE INFORMATION

Theincoming OS/DA cal is automatically answered by a pre-recorded greeting loaded

43111

into the OS/DA switch itself, prior to being handled by automated equipment or alive
operator. It is not technically feasible to avoid the automatic pre-recorded announcement
function in these OS/DA switches, therefore Sprint CLEC agrees that it shall establish a
pre-recorded greeting to play for every OS or DA call dialed by Sprint CLEC's end user,
and this greeting is mandatory, not optional, when AT& T isthe OS/DA provider.

Sprint CLEC will provide announcement phrase information, via Operator Services

4.3.1.1.2

Trandations Questionnaire (OSTQ), to AT& T in conformity with the format, length, and
other requirements specified for all CLECs on the AT& T CLEC Online website.

AT& T will then perform al of the loading and testing of the announcement for each

4.3.1.2

applicable OS/DA switch prior to live traffic. Sprint CLEC may also changeits pre-
recorded announcement at any time by providing a new announcement phrasein the
same manner, for subsequent loading and testing charges.

If Sprint CLEC does not wish to brand the OS/DA cdlls, Sprint CLEC may also have

43.1.2.1

their end user hear silence upon connecting with the OS/DA switch by having AT& T
load arecording of silence into the automatic, pre-recorded announcement slot, set for the
shortest possible duration allowed by the switch, to then be routed to automated or live
operators as with all other OS/DA calls, for which brand loading charges will still apply.

Sprint CLEC understands that silent announcements may not be perceived by dialing end

4.3.1.2.2

users as ordinary mechanical handling of OS/DA cdlls.
Sprint CLEC agrees that if it does not brand the call, Sprint CLEC shall indemnify and

4.3.1.2.3

hold AT& T harmless from any regulatory violation, consumer complaint, or other
sanction for failing to identify the OS/DA provider to the dialing end user.

AT& T must make the silent recording play for the shortest possible duration technically

4.3.1.3

feasible for each applicable OS/DA switch, but otherwise has no responsibility if asilent
announcement is chosen by Sprint CLEC.

AT& T will be responsible for loading the Sprint CLEC-provided recording or the silent

announcement into all applicable OS and/or DA switches prior to live traffic, testing the
announcement for sound quality at parity with that provided to AT& T retail end users.
Sprint CLEC will be responsible for paying the initial recording or silent announcement
loading charges, and thereafter, the per-call charge as well as any subsequent loading
charges if anew recordings or silent announcements are provided as specified above.
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Branding/Silent Announcement load charges are assessed per |loaded recording, per OCN,

4.3.1.5

per switch. (For example, a CLEC Reseller may choose to brand under adifferent name
than its facility-based operations, and therefore two separate recordings could be loaded
into each switch, each incurring the Branding/Silent Announcement charge). These
charges are mandatory, nonrecurring, and are found in the attached Pricing Schedule.

Inal current AT& T OS/DA switches, the applicable Sprint CLEC-charged retail OS/DA

4.3.1.6

rates and a Sprint CL EC-provided contact number (e.q., reference to a Sprint CLEC
business office or repair call center) are loaded into the system utilized by the OS/DA

Operator.
AT& T will be responsible for loading the Sprint CLEC-provided OS/DA retail rates and

4.3.1.7

the Sprint CLEC-provided contact number(s) into the OS/DA switches. Sprint CLEC
will be responsible for paying theinitia reference and rate loading charges.

Rate/Reference load charges are assessed per |oaded set of rates/references, per OCN, per

4.3.1.8

state. (For example, a CLEC Reseller may choose to rate differently than its facility-
based CLEC operations, or may change its rates/references during the life of the contract,
and therefore separate sets of rates/references could be loaded for each OCN, per state,
each loading incurring the Rate/Reference charge). These charges are mandatory,
nonrecurring and are found in the attached Pricing-SchedulePricing Schedule.

Converting End Users from Prior Branded Service to Sprint CLEC or Silent-Branded

4.3.18.1

Service, or between Resale and facilities-based service.
To the extent that Sprint CLEC has already established the Branding/Silent

4.3.1.8.2

Announcement recordingin AT& T OS/DA switches for both Resale and facilities-based
service, then no Non-Recurring Charges apply to the conversion of End Users from prior
Resale OS/DA wholesale service to facilities-based OS/DA wholesale service, or vice
versa

To the extent that Sprint CLEC has not established the Branding/Silent Announcement

recordingin AT& T OS/DA switches for Resale and/or facilities-based service, then Non-
Recurring Charges apply to set up the OS/DA call for the new type of service at the rates
set forth in the attached Prietrg-SehedulePricing Schedule.
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%memethe@as%hmnmd#anéer—4 3. 2 Operator SerV| ces- Interl m M easures

Where BelSeuth-AT& T isthe provider of Directory Assistance service, BelSeuth-
AT&T agreesto provide SprintSprint CLEC Customers with the same Directory
Assistance available to BeltSeuth-AT& T Customers. If requested by SprintSprint
CLEC, BeltSeuth-AT& T will provide SprintSprint CLEC Directory Assistance
Service under the SprintSprint CLEC brand. At such time BelSouth-AT& T
implements branding for its own Directory Assistance service BelSeuth-AT& T shall
brand SprintSprint CLEC Directory Assistancein the same manner asit provides
itself.

SprintSprint CLEC recognizes that BeltSeuth s AT& T’ s providing to SpriatSprint
CLEC Directory Assistance Service under SprintSprint CLEC’ s brand may require
additiona coststo beincurred by BellSeuthAT& T. BellSouth-AT& T will charge
SprintSprint CLEC for such branded Directory Assistance capability under the
wholesaerate plus the reasonable and demonstrable costs necessary to implement
SprintSprint CLEC' s branding request. If there is a dispute concerning reasonable
and demonstrable cost, such dispute will be resolved pursuant to Section 14 of the
General Terms and Conditions of this Agreement.

Additionaly, BeltSeuth-AT& T warrants that such service will provide the following
minimum capabilities to SprintSprint CLEC’ s Customers:

ealLIntentlonaIIv Ilzeft bBI ank.

Name and address to SprirtSprint CLEC Customers upon request, except for
unlisted numbers, in the same states where such information is provided to
BellSouth-AT& T Customers.

Upon request, call completion to the requested number for local and intraLATA toll
cdls wherethisserviceisavailable.

Populate the listing database in the same manner and in the sametime frame asiif the
Customer was an BellSouth- AT& T Customer.

Any information provided by a Directory Assistance Automatic Response Unit
(ARU) will be repeated the same number of times for SprintSprint CLEC Customers
asfor BeHSeuth sAT& T's Customers.

Service levelswill comply with gpplicable state regulatory requirements for:
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(@ number of ringsto answer
(b) average work time
(c) disaster recovery options

Intercept service for Customers moving service will include:
(& referral to new number, either 7 or 10 digits
(b) repeat of the new number twice on the referral announcement

(c) repeat of the new recording twice

BelSeuth-AT& T shall provide Operator Servicesto SprintSprint CLEC's
Customers at the same level of sarvice available to BellSouth end users.

BellSeuth-AT& T agreesto provide SprintSprint CLEC Customers the same
Operator Services available to BelSeuth- AT& T Customers. If requested, BelSeuth
AT&T will provide SprintSprint CLEC operator services branded as a SprintSprint
CLEC call.

Additionally, BellSouth warrants that such service will provide the following
minimum capabilitiesto SprintSprint CLEC Customers:

Instant credit on cdls, as provided to BelSeuth-AT& T Customers.

Routing of callsto SprintSprint CLEC when requested via existing Operator
Transfer Service (OTS).

Busy Line Verification/Emergency Line Interrupt (BLV/ELI) services, as provided
to BellSouth-AT& T customers.

Emergency call handling.
Notification of the length of call.

Caller assistance for the disabled in the same manner as provided to
BellSothAT& T Customers.

Handling of collect calls: person to person and/or station to station.

Handling of third party calls.

Busy Line Verification and Emergency Line Interrupt.

Where BellSouth-AT& T does not route Operator Services traffic to SprintSprint
CLEC splatform, BeltSeuth-AT& T shall perfroorm Busy Line Verification and

Emergency Line Interrupt for SprintSprint CLEC on resold BelSouth-AT& T lines.
Where BelSeuth-AT& T routes Operator Services traffic to SprntSprint CLEC's
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platform, BelhSeuth-AT& T shall provide BLV/ELI services when requested by

SprintSprint CLEC Operators. SprintSprint CLEC and BelSeuth-AT& T shal work
together to ensure that sufficient facilities exist to support increased BLV/ELI

volume due to SprinrtSprint CLEC' s presence as aLoca Service provider.
Specificdly, BellSouth-AT& T will engineer its BLV/ELI facilities to accommodate
the anticipated volume of BLV/ELI requests during the Busy Hour. SpritSprint
CLEC may, from time to time, provide its anticipated volume of BLV/ELI requests
to BellSeuth-AT& T for planning purposes. In those instances when the BLV/EL |
facilities'systems cannot satisfy forecasted volumes, BeltSeuth-AT& T shall promptly
inform SprintSprint CLEC, and the Parties shall work together to resolve capacity
problems expediently.

M aintenance of Services

SprintSprint CLEC will have the ability to report trouble for its Eend Yusersto
the appropriate AT& T trouble reporting center(s) twenty-four (24) hours a day,
seven (7) days aweek. SprintSprint CLEC will be assigned customer contact
center(s) and escalation contacts when initial service agreements are made.
SprintSprint CLEC Eend Yusers calling AT& T will be referred to SprintSprint
CLEC at the number provided by SprintSprint CLEC.

M ethods and procedures for trouble reporting are outlined in the CLEC

5.2

5.3

54

5.5

5.6

Handbook, available on-the AT& T CLEC Online website, as amended by AT& T
inits sole discretion from timeto time. All Parties agree to abide by the
procedures contained therein.

Serwces reﬂold under BeHSeuth%AT&T sTarlffs and/or Gui debook and faC| li |t|es

and equipment provided by BelSeuth-AT& T shall be maintained by
BelSouthAT& T.

SprintSprint CLEC or its end users may not rearrange, move, disconnect, remove or
attempt to repair any facilities owned by BellSeuthAT& T, other than by connection
or disconnection to any interface means used, except with the written consent of
BellSouthAT& T.

The Parties shall notify each other of Situationsthat arise that may result in aservice
problem.

SprintSprint CLEC will be BellSeuth's AT& T's single point of contact for all repair
calson behaf of SprintSprint CLEC send users. The parties agree to provide one
another with toll-free contact numbers for such purposes.

SprintSprint CLEC will contact the appropriate repair centers in accordance with
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procedures as mutually agreed by the Partiesin the Work Center Operational
Understanding Agreement.

For al repair requests, SprintSprint CLEC will utilize prescreening guidelines prior to
referring the trouble to BeHSouthAT& T.

BellSeuth-AT& T will bill SprirtSprint CLEC for handling troubles that are found not
to bein BellSeuth's AT& T's network pursuant to its standard time and material
charges. The standard time and materia charges will be no more than what
BellSeuth-AT& T chargesto itsretail customers for the same services and will be
assessed based on the same criteria BeltSeuth- AT& T usesto chargeits own retall
customers.

BelSeuth-AT& T may contact SprintSprint CLEC end users only as expressy
authorized by SprintSprint CLEC, for maintenance purposes.

Establishment of Service

After recelving certification asaloca exchange company from the appropriate
regulatory agency, SprintSprint CLEC will provide the appropriate BeHSeuth- AT& T
service center the necessary documentation to enable BellSeuth-AT& T to establish a
master account for resold services. Such documentation shall include the
Application for Master Account, proof of authority to provide telecommunications
services, an Operating Company Number ("OCN") assigned by the Nationd
Exchange Carriers Association ("NECA") and atax exemption certificate, if
applicable. When necessary deposit requirements are met, BelhSouth-AT& T will
begin taking orders for the resale of service. The Parties acknowledge that
SprintSprint CLEC has dready met these requirements.

Service orderswill be in astandard format designated by BelSouthAT& T.

When notification isreceived from SprintSprint CLEC that a current end user of
BelSouth-AT& T will subscribe to SprintSprint CLEC' s service, standard service
order intervals equivalent to the intervals employed by BelSeuth-AT& T in serving
itsown retail customersfor the appropriate class of service will apply.

BellSeuth-AT& T will not require end user confirmation, under any circumstances,

prior to establishing service for SprintSprint CLEC’ send user customer. SpriatSprint
CLEC must, however, be able to demonstrate end user authorization upon request.

SprintSprint CLEC will be the single point of contact with BeltSeuth-AT& T for al
subsequent ordering activity resulting in additions or changes to resold services
except that BelSeuth-AT& T will accept arequest directly from the end user for
conversion of the end user's service from SpriatSprint CLEC to BelSeuth-AT& T or
will accept arequest from another CLEC for conversion of the end user's service
from SprintSprint CLEC to the other LEC. BelSeuth-AT& T will notify
SprintSprint CLEC that such arequest has been processed.
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If BellSeuth-AT& T determines that an unauthorized change in local service to
SprintSprint CLEC has occurred, BelSeuth-AT& T will reestablish service with the
appropriate local service provider and will assess SprintSprint CLEC asthe CLEC
initiating the unauthorized change, the unauthorized change charge described in
FC.CTariff No—1-Section-13-or-the applicable AT& Tstate tariff and/or
Guidebook. Appropriate nonrecurring charges, as set forth in Section-A4-of-the-
General-Subscriber-Servieethe applicable AT& T state Tariff and/or Guidebook, will
also be assessed to SprintSprint CLEC. These charges can be adjusted if
SprintSprint CLEC provides satisfactory proof of authorization.

Payment And Billing Arrangements

Payment and billing arrangements are subject to the provisions of Attachment 7 -
Billing and Billing Accuracy Certification of this Agreement incorporated herein by
thisreference.

Discontinuance of Service
The procedures for discontinuing service to an end user are asfollows:

Where possible, BelSeuth-AT& T will deny service to SprintSprint CLEC's end user
on behdf of, and at the request of, SprintSprint CLEC. Upon restoration of the end
user's service, restoral charges will gpply and will be the responsibility of SprintSprint
CLEC.

At the request of SprintSprint CLEC, BelSeuth-AT& T will disconnect a
SprintSprint CLEC end user customer using the sametime intervalsthat it uses for
itsown retall customers.

All requests by SprintSprint CLEC for denia or disconnection of an end user for
nonpayment must bein writing or electronic communication.

SprintSprint CLEC is solely responsible for notifying its end user of the proposed
disconnection of the service.

BellSeuth-AT& T will continue to process calls made to the Annoyance Call Center
and will advise SprintSprint CLEC when it is determined that annoyance cals are
originated from one of their end user'slocations. BeltSeuth- AT& T shall be
indemnified, defended and held harmless by SprintSprint CLEC and/or the end user
against any claim, loss or damage arising from providing this information to
SprintSprint CLEC. Itistheresponsihility of SprintSprint CLEC to tekethe
corrective action necessary with its end users who make annoying cals, up to and
including disconnection of service.

BellSeuth-AT& T may disconnect and reuse facilitieswhen the facility isin adenied
state and BellSeuth-AT& T has received an order to establish new service or transfer
of service from an end user or an end user’s CLEC at the same address served by the
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denied facility.
The procedures for discontinuing service to SprintSprint CLEC are asfollows:

BellSeuth-AT& T reservesthe right to suspend or terminate service for nonpayment
or in the event of prohibited, unlawful or improper use of the facilities or service,
abuse of the facilities, or any other violation or noncompliance by SprintSprint CLEC
of the rules and regulations of BeltSeuth s AT& T’ s Tariffs and/or Guidebook,
provided that SprintSprint CLEC receives reasonable notice of such suspension or
termination and has had reasonable opportunity to remedy such violation or non-
compliance.

If payment of account is not received by the bill day in the month after the origina
bill day, BelSeuthAT& T, upon written notice, may refuse additional applications
for service. In addition, any pending orders for service will not be completed if
payment is not received by the fifteenth day following the date of the notice.
BellSeuth-AT& T may, at the same time, give thirty days notice to the person
designated by SprintSprint CLEC to receive notices of noncompliance, and
discontinue the provision of existing servicesto SprintSprint CLEC at any time
thereafter.

In the case of such discontinuance, al billed charges, aswell as gpplicable
termination charges, shall become due.

If BelSeuth-AT& T does not discontinue the provision of the servicesinvolved on
the date specified in the thirty days notice and SprirtSprint CLEC's noncompliance
continues, nothing contained herein shall preclude BelSeuth s AT& T’ sright to
discontinue the provision of the servicesto SprintSprint CLEC without further
notice.

If payment is not received or arrangements made for payment by the date given in
the written notification, SprrtSprint CLEC's services will be discontinued. Upon
discontinuance of service on SpritSprint CLEC's account, service to SprinatSprint
CLEC'send userswill be denied. BellSotthAT& T will aso reestablish service at the
request of the end user or SprirtSprint CLEC upon payment of the appropriate
connection fee and subject to BelSeuth's AT& T's normal application procedures.
SprintSprint CLEC is solely responsible for notifying the end user of the proposed
disconnection of the service.

If within fifteen days after an end user's service has been denied no contact has been
made in reference to restoring service, the end user's service will be disconnected.

Line Information Database (L 1DB)
BelSeuth-AT& T will storeinitsLine Information Database (LIDB) records relating

to service only in the BelSeuth-AT& T region. The LIDB Storage Agreement is
included in this Attachment as Exhibit C.
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Optional Daily Usage File (ODUF)

The Optiond Daily Usage File (ODUF) Agreement with terms and conditionsis
included in Attachment 7, Section 9 of this Agreement. Ratesfor ODUF are as set
forth in BExhibit-A-ef-Attachment7the Pricing Schedule.

BellSeuth-AT& T will provide Optional Daily Usage File (ODUF) service upon
written request to the BellSeuth-AT& T Account Manager stating the requested
activation date.

Enhanced Optional-DaHy-Usage FHe (EODUR) | ntentionally L eft Blank.
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RESALE DISCOUNTS

Attachment-1
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State Re_sidence B_usinms
Discount Discount
Arkansas 14.50% 14.50%
California 17.00% 17.00%
Connecticut 25.40% 25.40%
[llinois Individual cost work required.
Indiana 21.46% 21.46%
K ansas _ _21.60% _ 21.60%
Tiered Option: Lines— 19.5%; Vertical Features— 30.5%; Toll —17.0%

Michigan 16.62% 16.62%
Missouri 19.20% 19.20%
Nevada 18.05% 18.05%
Ohio 20.29% 20.29%
Oklahoma 19.80% 19.80%
Texas 21.60% 21.60%
Wisconsin
e Accesslines 14.50% 17.50%
e Access(NRC) 25.00% 27.50%
e L ocal Usage 17.50% 20.00%
e Toll Usage 21.50% 25.00%
e CO Services 23.00% 25.00%
e |SDN 9.70% 9.70%
e Misc. Business NA 15.00%
¢ OSDA 15.00% 15.00%
e Centrex NA 25.00%
e PrivatelLine 8.00% 8.00%
e Other 6.00% 25.00%

Version 2Q02: 05/31/02

CCCS 63 of 1175
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OPERATIONS SUPPORT SYSTEMS (OSS) RATES

BelSouth-AT& T has developed and made avail abl e the following -mechanized systems by
which Sprint CLEC may submit LSRs electronicaly.

LENSLASR Loed-ExchangeNavigation-Systeml ocal Access Service Reguest system
EDI Electronic Data Interface

FAGLEX Felecommuntcations-Aecess Gateaayl SR Exchange

L SRs submitted by means of one of these interactive interfaces will incur an OSS e ectronic
ordering charge as specified in Attachment 6 of this Agreement incorporated herein by this
reference.

Version 2Q02: 05/31/02
CCCS63 of 1175
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Amendment Exhibit 1

Percent Local Use. For AT& T CALIFORNIA AND NEVADA: BeHSouthAT& T

and Sprint CLEC will report to the other a-Percentage Local Usage (PLU). The
application of the PLU will determine the respective amount of local and/or 1SP-
Bound minutes to be billed to the other Party. For purposes of developing the
PLU, BeltSeuthAT& T and Sprint CLEC shall consider each Party’ s respective
local calls and long distance calls, excluding Transit Traffic. The- PLU is
calculated by dividing the Local MOU delivered to a Party for termination by the
total MOU delivered to a Party for termination-. By thefirst of January, April,
July and October of each year, BelSeuthAT& T and Sprint CLEC shall provide a
-positive report updating the PLU and shall send it to the other Party to be
received no later than thirty (30) days after the first of each such month based on
local and ISP-Bound usage for the past three (3) months ending the last day of
December, March, June and September, respectively. Detailed requirements
associated with PLU -reporting shall be as set forth in BeHSetthAT& T
Jurisdictional Factors Reporting Guide, asit is amended from time to time during
this Agreement, or as mutually agreed to by the Parties. The Parties have agreed
that BelSeuthAT& T, as the terminating Party, will provide Sprint CLEC with the
calculated PLU factor for Sprint CLEC' s originated traffic for Sprint CLEC’s
approval by the end of January, April, July and October. Within fifteen (15) days
of receipt of the PLU factor, Sprint CLEC will provide concurrence with such
factor, which BellSeuthAT& T will then implement to determine the appropriate

Sprint — PIU/PLU/PLF Amendment to Interconnection Agreement



6.4

local usage compensation to be paid by Sprint CLEC. If the Parties disagree asto
the calculation of such factor, the Parties will work cooperatively to determine the
appropriate factor for billing. While the Parties negotiate to determine the
updated factor, the Parties agree to use the factor from the previous quarter.

Once Sprint CLEC devel ops message recording technology that identifies and
reports the jurisdiction of traffic terminated as defined in this Agreement, Sprint
CLEC will provide BelSeuthAT& T with the calculated PLU factor for Sprint’s

originated traffic. If the terminating Party disagrees with the factor, the Parties
will work cooperatively to determine the appropriate factor for billing.
Notwithstanding -the foregoing, where the terminating Party has message
recording technology that identifies the jurisdiction of traffic terminated as
defined in this Agreement, such -information, in lieu of the PLU factor, shall at
the terminating Party’ s option, be-utilized to determine the appropriate Local
usage compensation to be paid.

Sprint — PIU/PLU/PLF Amendment to Interconnection Agreement
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EXCLUSIONSAND LIMITATIONSON SERVICESAVAILABLE FOR RESALE

) AR KS MO OK TX
Type of Service - - - : ;
Resale | Discount | Resale | Discount | Resale |Discount| Resale |[Discount| Resale | Discount

1 |Grandfathered Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 1)

2 |Promotions: > 90 Days Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 2)

3 [Promotions: <90 Days Yes No Yes No No No Yes No Yes No
(Note 2)

4 |Lifeline/Link Up Services| Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

5 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

6 |AT&T Wholesale No No No No No No No No No No
Voicemail Service(Note
3)

7 |Mobile Services No No No No No No No No No No

8 [Federal Subscriber Line Yes No Yes No Yes No Yes No Yes Yes
Charges

9 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

10|End User Line Charge - No No No No No No No No No No
Number Portability

11 |Public Telephone Access Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Service (PTAS)

12|Inside Wire Maintenance No No No No No No No No No No
Service Plan
(Note 4)
Applicable Notes:

1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.

2. Where available for resale, promotions will be made available only to End Users who would have qualified for the promotion had it been
provided by AT&T directly.

3. AT&T Wholesale Voice Mail offering for Resellersisnot equivalent to AT& T Retail offering. AT& T Wholesale Voice Mail

product availability is limited to lllinois, Indiana, Michigan, Ohio and Wisconsin, where service is offered via stand-al one agreement.

Where available, Inside Wire Maintenance Service plans are offered via stand-alone agreement. (Inside Wire Maintenance Plans are not
available in Connecticut or Nevada.)

al &

. Someof AT& T’ s local exchange and toll telecommunications services are not available in certain central offices and areas.




EXCLUSIONSAND LIMITATIONSON SERVICESAVAILABLE FOR RESALE

) IL IN Ml OH Wi
Type of Service - - - - -
Resale | Discount | Resale | Discount | Resale |Discount| Resale |[Discount| Resale | Discount

1 |Grandfathered Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 1)

2 |Promotions: > 90 Days Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 2)

3 [Promotions: <90 Days Yes No Yes No Yes No Yes No Yes No
(Note 2)

4 |Lifeline/Link Up Services No No Yes Yes Yes Yes Yes Yes Yes Yes

5 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

6 |AT&T Wholesale No No No No No No No No No No
Voicemail Service
(Note 3)

7 |Mobile Services No No No No No No No No No No

8 [Federal Subscriber Line Yes No Yes No Yes No Yes No Yes No
Charges

9 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

10|End User Line Charge— No No No No No No No No No No
Number Portability

11 |Public Telephone Access Yes No Yes Yes Yes No Yes No Yes No
Service (PTAS)

12|Inside Wire Maintenance No No No No No No No No No No
Service Plan
(Note 4)
Applicable Notes:

1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.

2. Where available for resale, promotions will be made available only to End Users who would have qualified for the promotion, had it been
provided by AT&T directly.

3. AT&T Wholesale Voice Mail offering for Resellersisnot equivalent to AT& T Retail offering. AT& T Wholesale Voice Mail

product availability is limited to lllinois, Indiana, Michigan, Ohio and Wisconsin, where service is offered via stand-al one agreement.

Where available, Inside Wire Maintenance Service plans are offered via stand-alone agreement. (Inside Wire Maintenance Plans are not

available in Connecticut or Nevada.)

al &

. Someof AT& T’ s local exchange and toll telecommunications services are not available in certain central offices and areas.




EXCLUSIONSAND LIMITATIONSON SERVICESAVAILABLE FOR RESALE

) CT CA NV
Type of Service - - -
Resdle | Discount | Resale | Discount | Resale | Discount
1 |Grandfathered Services Yes Yes Yes Yes Yes Yes
(Note 1)
2 |Promotions: > 90 Days Yes Yes Yes Yes Yes Yes
(Note 2)
3 [Promotions: <90 Days Yes No Yes No Yes No
(Note 2)
4 |Lifeline/Link Up Services No No No No Yes Yes
5 [911/E911 Services Yes Yes Yes Yes Yes Yes
6 |AT&T Wholesale No No No No No No
Voicemail Service
(Note 3)
Mobile Services No No No No No No
Federal Subscriber Line Yes No Yes No Yes No
Charges
Non-Recurring Charges Yes Yes Yes Yes Yes Yes
End User Line Charge— No No No No No No
Number Portability
Public Telephone Access Yes Yes Yes Yes Yes Yes
Service (PTAS)
Inside Wire Maintenance No No No No No No
Service Plan
(Note 4)

Applicable Notes:

. Grandfathered services can be resold only to existing subscribers of the grandfathered service.

N

Where available for resale, promotions will be made available only to End Users who would have qualified for the promotion had it been
provided by AT&T directly.

. AT&T Wholesale Voice Mail offering for Resellersis not equivalent to AT& T Retail offering. AT& T Wholesale Voice Mail
product availability is limited to lllinois, Indiana, Michigan, Ohio and Wisconsin, where service is offered via stand-al one agreement.

Where available, Inside Wire Maintenance Service plans are offered via stand-alone agreement. (Inside Wire Maintenance Plans are not
available in Connecticut or Nevada.)

al &

. Someof AT&T’s local exchange and toll telecommunications services are not available in certain central offices and areas.
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EXCLUSIONSAND LIMITATIONS
ON SERVICESAVAILABLE FOR RESALE
Type of Service AL FL GA KY LA
Resal¢? Discount? Resae? | Discount?]Resale? Discount? Resale? Discount? Resale? Qiscount?
1. Brandfathered Services (Note Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
1)
2. [Contract Service Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Arrangements
3. Promotions - > 90 Days(Note Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
2)
4. Promotions - < 90 Days (Note Yes No Yes No Yes No No No Yes No
2
5. |Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes Note 4 Note 4 Yes Yes
6. 411/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes No No
7. N11 Services Yes Yes Yes Yes Yes Yes No No No No
8. |adwatch®™ Svc (See Note 6) Yes No Yes No Yes No Yes No Yes No
9. MemoryCall® Service Yes No Yes No Yes No Yes No Yes No
10. [Mobile Services Yes No Yes No Yes No Yes No Yes No
11. JFedera Subscriber Line Yes No Yes No Yes No Yes No Yes No
Charges
12. Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
13. End User Line Charge - Yes No Yes No Yes No Yes No Yes No
Number Portability
14. Public Telephone Access Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Service (PTAS)
. MS NC SC TN
Typeof Service Resal¢? Discount? Resale? | Discount?|Resale? [Discount? Resale? Discount?
1. Brandfathered Services (Note Yes Yes Yes Yes Yes Yes Yes Yes
1)
2. Contract Service Yes Yes Yes Yes Yes Yes Yes Yes
Arrangements
3. Promotions - > 90 Days(Note Yes Yes Yes Yes Yes Yes Yes Note 3
2)
4. Promotions - < 90 Days (Note Yes No Yes No Yes No No No
2)
5. JLifeling/Link Up Services Yes Yes Yes Yes Yes Yes Yes Yes
6. 411/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes
7. N11 Services Yes Yes No No No No Yes Yes
8. Jadwach™ Svc (SeeNote 6)| VYes No Yes No Yes No Yes No
9. \/IemoryCaIIszervice Yes No Yes No Yes No Yes No
10. [Mobile Services Yes No Yes No Yes No Yes No
11. JFedera Subscriber Line Yes No Yes No Yes No Yes No
Charges
12. INon-Recurring Charges Yes Yes Yes Yes Yes Yes Yes No
13. |End User Line Charge - Yes No Yes No Yes No Yes No
Number Portability
14. |Public Telephone Access Yes Yes Yes Yes Yes No Yes Yes
Service (PTAS)
Version3Q99:10/29/99

CCCS 64 of 1175
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Applicable Notes:
1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.
2. Where available for resale, promotions will be made available only to end users who would have qualified for the promotion had

it been provided by BellSouth directly.
3. In Tennessee, long-term promotions (offered for more than ninety (90) days) may be obtained at one of the following rates:
(a) the stated tariff rate, less the wholesale discount;
(b) the promotional rate (the promotional rate offered by Bell South will not be discounted further by the wholesal e discount
rate)
4. Lifeline/Link Up services may be offered only to those subscribers who meet the criteria that Bell South currently appliesto

subscribers of these services as set forth in Sections A3 and A4 of the Bell South General Subscriber Services Tariff.
5. Some of BellSouth's local exchange and toll telecommuni cations services are not available in certain central offices and areas.

6. Adwatch®™ Serviceistariffed as BellSouth® AIN Virtual Number Call Detail Service.

Verson3Q99:10/29/99
CCCS 65 of 1175
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EXHIBIT C
LINE INFORMATION DATA BASE (LIDB) STORAGE AGREEMENT
SCOPE

This Agreement sets forth the terms and conditions pursuant to which AT& T agreesto
storeinits LIDB certain information at the request of SprixtSprint CLEC and pursuant to
which BeltSeuthAT& T, its LIDB customers and SprintSprint CLEC shall have access to
such information. SprirtSprint CLEC understands that BeltSeuthAT& T provides access to
information in its LIDB to various telecommunications service providers pursuant to
applicable tariffs and agrees that information stored at the request of SpritSprint CLEC,
pursuant to this Agreement, shall be available to those telecommunications service
providers. Theterms and conditions contained in the attached Addendum(s) are hereby
made a part of this Agreement as if fully incorporated herein.

LIDB is accessed for the following purposes:

1. Billed Number Screening
2. Cdlling Card Vdidation
3. Fraud Control

BellSeuthAT& T will provide seven days per week, 24-hours per day, fraud monitoring on
Calling Cards, bill-to-third party and collect cals made to numbersin BelSeuthAT& T's
LIDB, provided that such information isincluded inthe LIDB query. BelSeuthAT& T
will establish fraud alert thresholds and will notify SprintSprint CLEC of fraud aerts so
that SprintSprint CLEC may take action it deems appropriate. SprintSprint CLEC
understands and agrees BelSeuthAT& T will administer al data stored inthe LIDB,
including the data provided by SprintSprint CLEC pursuant to this Agreement, in the same
manner as BelSeuthAT& T’ s data for BelSeuthAT& T’ s end user customers.
BellSeuthAT& T shall not be responsible to SprintSprint CLEC for any lost revenue which
may result from BeltSeuthAT& T’ s administration of the LIDB pursuant to its established
practices and procedures as they exist and as they may be changed by BellSeuthAT& T in
its sole discretion from time to time.

SprintSprint CLEC understands that BelSeuthAT& T currently has in effect numerous
billing and collection agreements with various interexchange carriers and billing clearing
houses. SprintSprint CLEC further understands that these billing and collection customers
of BelSeuthAT& T query BeltSeuthAT& T’ s LIDB to determine whether to accept
various hilling options from end users. Additionally, SprirtSprint CLEC understands that
presently BellSeuthAT& T has no method to differentiate between BellSouthAT& T’ sown
billing and line datain the LIDB and such datawhich it includesin the LIDB on
SprintSprint CLEC' s behalf pursuant to this Agreement. Therefore, until such time as
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BellSeuthAT& T can and doesimplement inits LIDB and its supporting systemsthe
means to differentiate SprintSprint CLEC' s data from BelSethAT& T’ s dataand the
Parties to this Agreement execute appropriate amendments hereto, the following terms and
conditions shall apply:

SprintSprint CLEC agreesthat it will accept responsibility for telecommunications services
billed by BeltSeuthAT& T for its billing and collection customers for SprintSprint CLEC's
end user accounts which areresident in LIDB pursuant to this Agreement. SpritSprint
CLEC authorizes BeltSeuthAT& T to place such charges on SprintSprint CLEC' s bill from
BellSeuthAT& T and agreesthat it shall pay al such charges. Chargesfor which
SprintSprint CLEC hereby takes responsbility include, but are not limited to, collect and
third number calls.

Charges for such services shall appear on a separate BellSothAT& T bill page identified
with the name of the entity for which BellSeuthAT& T ishilling the charge.

SprintSprint CLEC shall have the responsibility to render a billing statement to itsend
usersfor these charges, but SprintSprint CLEC’ s obligation to pay BeHSeuthAT& T for
the charges billed shall be independent of whether SprintSprint CLEC is able or not to

collect from SprirtSprint CLEC’ send users.

BellSeuthAT& T shall not become involved in any disputes between SprintSprint CLEC
and the entities for which BetSeuthAT& T performs billing and collection.
BellSeuthAT& T will not issue adjustments for charges billed on behalf of an entity to

SprintSprint CLEC. 1t shall be the responsibility of SprintSprint CLEC and the other
entity to negotiate and arrange for any appropriate adjustments.

TERM

Genera Terms and Conditions, Section 2.1.

FEESFOR SERVICE AND TAXES

SprintSprint CLEC will not be charged afee for storage services provided by
BellSeuthAT& T to SprintSprint CLEC, as described in Section | of this Agreement.

Sales, use and all other taxes (excluding taxes on BelSeuthAT& T’ sincome) determined
by BellSeuthAT& T or any taxing authority to be due to any federal, state or local taxing
jurisdiction with respect to the provision of the service set forth herein will be paid by

SprintSprint CLEC. SprintSprint CLEC shall have the right to have BelSeuthAT& T
contest with theimposing jurisdiction, at SprirtSprint CLEC’ s expense, any such taxes
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that SprintSprint CLEC deems are improperly levied.
INDEMNIFICATION

To the extent not prohibited by law, each Party will indemnify the other and hold the other
harmless as provided in Section 9 of the Genera Terms and Conditions of this Agreement.

LIMITATION OF LIABILITY

The Parties will be governed by the Limitation of Liability provisionsin the Generd Terms
and Conditions of this Agreement.

MISCELLANEOUS

It is understood and agreed to by the Parties that BeltSeuthAT& T may provide similar
services to other companies.

The Parties agree that the interpretation of this Agreement with regard to matters relating
to Confidentiality and Publicity, Survival, Force Mg eure and Governing Law shdl be as
provided in the Generd Terms and Conditions of this Agreement.
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RESALE ADDENDUMTO LINE INFORMATION DATA BASE (LIDB) STORAGE
AGREEMENT

Thisis aResde Addendum to the Line Information Data Base Storage Agreement dated
, between BellSouthAT& T Telecommunications, Inc.
(“BeHSethAT& T"), and SprintSprint CLEC (“SprintSprint CLEC”), effective the day of

GENERAL

This Addendum sets forth the terms and conditions for SprirtSprint CLEC' s provision of
billing number information to BelSeuthAT& T for incluson in BelSeuthAT& T'sLIDB.
BelSouthAT& T will storeinits LIDB the billing number information provided by
SprintSprint CLEC, and BeltSeuthAT& T will provide responses to on-line, call-by-call
gueriesto thisinformation for purposes specified in Section |.B. of the Agreement.

. DEFINITIONS

A. Billing number - a number used by BelSeuthAT& T for the purpose of identifying an
account liable for charges. This number may be aline or aspecid billing number.

B. Line number - aten digit number assigned by BelSeuthAT& T that identifies atelephone
line associated with aresold local exchange service, or with alLocal Number Portability
arrangement.

C. Specid hilling number - aten digit number that identifies a billing account established by
BellSeuthAT& T in connection with aresold local exchange service or with a SPNP
arrangement.

D. Caling Card number - abilling number plus PIN number assigned by BeHSouthAT& T.

E. PIN number - afour digit security code assigned by BelSeuthAT& T which is added to
abilling number to compose afourteen digit caling card number.

F. Toll billing exception indicator - associated with abilling number to indicate that it is
considered invaid for billing of collect cdls or third number calls or both, by the
SprintSprint CLEC.

G. Billed Number Screening - refersto the activity of determining whether atoll billing

exception indicator is present for aparticular billing number.

H. Cdling Card Vdidation - refersto the activity of determining whether a particular calling
card number exists as stated or otherwise provided by acaler.
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Billing number information - information about billing number or Caling Card number as
assigned by BelSeuthAT& T and toll billing exception indicator provided to

BellSeuthAT& T by SprintSprint CLEC.

RESPONSIBILITIESOF PARTIES

BellSeuthAT& T will include billing number information associated with resold
exchange lines or Local Number Portability arrangementsin its LIDB. SprirtSprint
CLEC will request any toll billing exceptions viathe Local Service Request (LSR) form
used to order resold exchange lines, or the SPNP service request form used to order
SPNP arrangements.

Under normal operating conditions, BelSeuthAT& T shall include the billing number
information inits LIDB upon completion of the service order establishing either the
resold loca exchange service or the SPNP arrangement, provided that BeHSeuthAT& T
shall not be held responsible for any delay or failure in performance to the extent such
delay or failureis caused by circumstances or conditions beyond BellSeuthAT& T's
reasonable control. BelSeuthAT& T will storeinits LIDB an unlimited volume of the
working telephone numbers associated with either the resold loca exchange lines or the
SPNP arrangements. For resold local exchange lines or for SPNP arrangements,
BellSeuthAT& T will issue line-based calling cards only in the name of SpriatSprint
CLEC. BelSeuthAT&T will not issue line-based cdling cards in the name of
SprintSprint CLEC' sindividua end users. In the event that SprintSprint CLEC wantsto
include calling card numbers assigned by SprintSprint CLEC inthe BeHSeuthAT& T
LIDB, aseparate agreement is required.

BellSeuthAT& T will provide responsesto on-line, call-by-call queriesto the stored
information for the specific purposes listed in the next paragraph.

BellSeuthAT& T isauthorized to use the billing number information to perform the
following functions for authorized users on an on-line basis:

Validate a 14 digit Caling Card number where thefirst 10 digits are aline number or
specid billing number assigned by BelSeuthAT& T, and where the last four digits (PIN)
are asecurity code assigned by BellSouthAT& T.

Determine whether SprixtSprint CLEC has identified the billing number as one which
should not be billed for collect or third number cals, or both.
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ACCESSTO NETWORK ELEMENTSAND OTHER SERVICES

This Attachment 2 is subject to the Genera Terms and Conditions of this Agreement.

1. I ntroduction

11 The Parties will implement the requirements of the Third Report and Order, CC
Docket No. 96-98, Released November 5, 1999 (UNE Remand) in accordance with
the effective dates set forth therein and all subsequent FCC, Commission or court
orders.

Network Element is defined to mean afacility or equipment used in the provision of a
telecommunications service. Such term may include, but is not limited to, features,
functions, and capabilities that are provided by means of such facility or equipment,
including but not limited to, subscriber numbers, databases, signaling systems, and
information sufficient for billing and collection or used in the

transmission, routing, or other provision of atelecommunications service.

BellSouth offers non-discriminatory access to the Network Elements, unbundled
loops; network interface device; sub-loop eements; local switching; transport; tandem
switching; operator systems; signaling; access to call-rel ated databases; dark fiber and
high frequency spectrum of the loop as set forth in this Attachment.

1.2 BellSouth shall, upon request of Sprint, and to the extent technically feasible,
provide to Sprint accessto its network elements for the provision of Sprint’s
telecommunications service. The quality of a Network Element, as well asthe
quality of the access to such Network Element provided by BellSouth to Sprint
shall be at least equal in quality to that which Bell South providesto itsdlf or its
affiliates or such access as would offer an efficient carrier a meaningful opportunity to
compete. If no rate is identified in the contract, the rate for the specific service or
function will be as negotiated by the Parties.

13 Sprint may purchase network elements and other services from BellSouth for the
purpose of combining such network elementsin any manner Sprint chooses to
provide telecommunication servicesto itsintended users, including recreating
existing BellSouth services. BellSouth shall deliver the network e ements
purchased by Sprint for combining to the designated Sprint collocation space or
other technically feasible point of accessfor the type of UNE requested. The
network elements shal be provided as set forth in this Attachment.

14 Except upon request by Sprint, Bell South shall not separate, disconnect or disrupt
the functionalities of requested network elements that BellSouth currently
combines. QuickServ lines shall be considered Currently Combined for the
purposes of this Agreement.

141 Georgia, Kentucky, Louisiana, Mississippi, South Carolinaand Tennessee
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For the purposes of this Agreement in these states, the term Currently Combines
means ordinarily combined within the BellSouth network, in the manner which they
are typicaly combined. Thus, in these states, Sprint can order combinations of
typically combined elements, even if the particular elements being ordered are not
actudly physicaly connected at the time the order is placed.

Alabama, Foridaand North Carolina

For purposes of this Agreement in Alabama, Florida, and North Caroling, the term
“Currently Combines’ means that network elements are in fact dready combined by
BellSouth in the BellSouth network to provide service to a particular end user a a
particular location.

BellSouth shdl comply with the requirements as set forth in the technical

references within Attachment 2 to the extent that they are consistent with the

greater of Bell South’ s actual performance or applicable industry standards.

BellSouth represents that Bell South's technical publications referenced in this
amendment conform with national standards (i.e. ANSI) where they exist, and shall be
modified in the future to conform with new or modified national standards and final
FCC Orders, provided, however, in instances where multiple conflicting

nationa standards exist, Bell South shall adopt the standard(s) most compatible

with its network; provided, however, Bell South will make Sprint aware of such
conflict(s), and, if Sprint requests, fully document the conflict, and provide Sprint with
the rational for adopting the particular standard including why it is most

compatible with Bell South’ s network.

Upon the effective date of any legidative, regulatory, judicia or other legal action

that modifies or redefines the “Network Elements’ in amanner which materially affects
the terms of this Attachment or the Network Elements and/or prices set forth herein,
either Party may, on thirty (30) days written notice, require

renegotiation of such terms, and the Parties shall renegotiate in good faith such new
termsin accordance with such legid ative, regulatory, judicia or other legd action. In
the event such new terms are not renegotiated within ninety (90) days after the notice
for renegotiation, either Party may petition the Commission for resolution of the
dispute between the Parties. Each Party reserves the right to seek judicia review of
any Commission ruling concerning this Attachment.

Sprint will adopt and adhere to the appropriate ANSI standards regarding
maintenance and installation of service.

Unbundled L oops

BellSouth agrees to offer access to unbundled loops pursuant to the following
terms and conditions and at the rates set forth in this Attachment.
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Definition

The unbundled loop is the physical medium or functiona path which Sprint is
granted exclusive use, is atransmission path between the main distribution frame,
or itsequivaent, in a BellSouth Central Office, or remote wire center and up to the
loop demarcation point at an end user customer premise, including customer
premises wire owned by BellSouth. Each unbundled loop will be provisioned with
aNID or other appropriate demarcation device. Loop types include, but are not
limited to, dark fiber and other loop types as set forth in section 2.3 of this
attachment.

With the exception of Digital Subscriber Line Access Multiplexers (DSLAMS), the
loop includes attached € ectronics, including multiplexing equipment used to derive the
loop transmission capacity.

In defining aloop, BellSouth is obliged to provide aloop capable of supporting a
variety of services (e.g., acontinuous copper facility, free of load coils with

bridged taps conditioned for advanced services), when requested by Sprint. When
such facilities are not available as aresult of (@) alack of BellSouth facilities; (b) the
presence of incompatible intervening e ectronics; or (c) due to other

congtraints, including but not limited to the inadequate electrical characteristics of the
loop, then BellSouth will provide the following options:

1. Specia Construction process may be used to place new facilities as requested
by Sprint,

2. Sprint may use Bell South’s Unbundled Loop Modifications (ULM) offering
to condition the loop by removing intervening equipment and/or load coils,

3. Sprint may obtain access to the sub-loop component that serves the intended
end user.

Unbundled Loop Modifications (ULM)

Subject to applicable and effective FCC rules and orders, BellSouth shal condition
loops, as requested by Sprint, whether or not BellSouth offers advanced services to
the End User on that |oop.

ULM is defined asthe remova from the loop of any devicesthat may diminish the
capability of the loop to deliver high-speed switched wireline telecommunications
capability, including xDSL service. Such devicesinclude, but are not limited to,
bridge taps, low passfilters, and range extenders.

BellSouth shall recover the cost of line conditioning requested by Sprint through a
recurring charge and/or nonrecurring charge(s) in accordance with the FCC’'s
forward-looking pricing principles promulgated pursuant to section 252 (d) (1) of
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the Act and in compliance with FCC Rule 52.507 (e). Until such time as charges for
loop conditioning have been approved by the Commisson, Sprint shall pay to
BellSouth interim cost-based charges established by BellSouth, such charges to be
subject to true up in accordance with Section 22.3 of this Attachment.

Loop Qudiification

The pre-ordering function includes non-discriminatory access to the same detailed
information about the loop that is available to BellSouth. Loop qualification
information identifies the physica attributes of the loop plant (such asloop length, the
presence of analog load coils and bridge taps, and the presence and type of Digital
Loop Carrier) that enable carriers to determine whether the loop is capabl e of
supporting xDSL and other advanced technologies.

As part of the loop qualification process, BellSouth will provide, to the extent such
information exists, the following to Sprint:

the composition of the loop material, including, but not limited to fiber optics,
copper;

the existence, location and type of any electronic or other equipment on the loop,
including but not limited to, digital loop carrier or other remote concentration
devices, feeder/distribution interfaces, bridge taps, 1oad coils, pair-gain devices,
disturbersin the same or adjacent binder groups;

the loop length, including the length and location of each type of transmission
medig;

the wire gauge(s) of the loop; and

the eectrical parameters of the loop, which may determine the suitability of the
loop for various technol ogies.

Service Inquiry - Manua Loop Qudification

BellSouth’s Service Inquiry (Sl) process isamanua |oop qualification process for
use in connection with provisioning xDSL Digital Loops. The current Sl process
involves sending an Sl form and the Loca Service Request (LSR) to the Complex
Resale Service Group (CRSG) which directs Bell South to ook for a specific xDSL
loop type at aparticular address.  Once Bell South determines whether or not
facilities exist for that type of 1oop at the requested address, the response will be
sent back to Sprint.

If the requested xXDSL capable facilities are available, the LSR will be processed
and the loop will be provisioned and the associated |oop makeup datawill be
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provided. If the requested XDSL capable facilities are not available, Sprint will be
notified promptly of the reasons such loop types are not available.

If that loop type can be made available through the removal of equipment and/or
bridge tap, Sprint may use BellSouth’s Unbundled Loop Modification (ULM)
product to condition the loop to Sprint’s specifications.  BellSouth will only ensure
electrica continuity and balance to tip and ring on circuits modified beyond the
appropriate standards for that loop type.

Currently, the cost of the Sl isincluded in the NRC for theloop itself. In the
future, if BellSouth devel ops a separate charge for the S, the NRC for the loop
will be reduced by an equivaent amount.

BellSouth will useits best effortsto perform the SI Manua Loop Qualification
Process within 3 to 5 business days.
Preordering Loop Makeup (LMU)

Description of Service

BellSouth shall make available to Sprint loop makeup (LMU) information so that
Sprint can make an independent judgment about whether the loop is capable of
supporting the advanced services equipment Sprint intendsto install and the
services Sprint wishesto provide. This section addresses LMU as apreordering
transaction, distinct from Sprint ordering any other service(s). Loop Makeup
Service Inquiries (LMUS) for preordering loop makeup are likewise unique from
other preordering functions with associated service inquiries (Sl) as described in
this Agreement.

BellSouth will provide Sprint with loop makeup information consisting of the
composition of the loop material (copper/fiber); the existence, location and type of
equipment on the loop, including but not limited to digital loop carrier or other remote
concentration devises, feeder/distribution interfaces, bridge taps, load coils, pair-gain
devices; the loop length; the wire gauge and electrical parameters.

BellSouth’sLMU information is provided to Sprint asit exists either in BellSouth's
databases or inits hard copy facility records. BellSouth does not guarantee
accuracy or reliability of the LMU information provided.

Sprint may choose to use equipment that it deems will enableit to provide a

certain type and level of service over aparticular BellSouth loop. The

determination shall be made soldy by Sprint and Bell South shallnot be liablein any
way for the performance of the advanced data services provisioned over said loop. The
specific loop type (ADSL, HDSL, or otherwise) ordered on the LSR must match the
LMU of the loop requested taking into consideration any requisite line conditioning.
The LMU datais provided for informationa purposes only and does not guarantee
Sprint’ s ability to provide advanced data services over the ordered
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loop type. Further, if Sprint ordersloops that are not intended to support
advanced services (such asUV-SL1, UV-SL2, or ISDN compatible loops) and

that are not inventoried as advanced services loops, the LMU information for such
loopsis subject to change at any time due to modifications and/or upgradesto
BellSouth’s network. Sprint isfully responsible for any of its service
configurations that may differ from Bell South's technical standard for the loop type
ordered.

Submitting Loop M akeup Service Inquiries

Sprint may obtain LMU information by submitting a LMUSI mechanicaly or
manualy. Mechanized LMUSIs should be submitted through Bell South's
Operational Support Systemsinterfaces.  After obtaining the loop information from
the mechanized LMUSI process, if Sprint needs further loop information in order to
determine loop service capability, Sprint may initiate a separate manual LMUS for
a separate nonrecurring charge as set forth in Section 7.

Manual LMUSIs shall be submitted by electronic mail to BellSouth’s Complex
Resae Support Group (CRSG)/Account Team utilizing the Preordering Loop
Makeup Service Inquiry form. The serviceinterval for the return of aLoop
Makeup Manual Service Inquiry will be in accordance with the Bell South Products
and Services Interva Guide located on the Bell South website or as may be ordered
by a state commission. Manua LMUSIs are not subject to expedite requests. This
service interval isdistinct from the interval gpplied to the subsequent service order.

Loop Reservations

Sprint may reserve facilities for up to four (4) calendar days for each facility
requested on aLMUSI from the time the LM U information is returned to Sprint.
During and prior to Sprint placing an LSR, the reserved facilities are rendered
unavailable to other customers, including BellSouth. If Sprint does not submit an
LSR for aUNE service on areserved facility within the four-day reservation
timeframe, the reservation of that spare facility will becomeinvaid and the facility
will be released.

For aMechanized LMUSI, Sprint may reserve up to ten loop facilities. For a
Manua MNUSI, Sprint may reserve up to three loop facilities.

Charges for preordering LMUSI are separate from any charges associated with
ordering other services from BellSouth.

Ordering of Other UNE Services

All LSRsissued for reserved facilities shdl reference the facility reservation
number as provided by BellSouth. Sprint will not be billed any additiond LMU
changes for the loop ordered on such LSR. If, however, Sprint does not reserve
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facilitiesupon aninitid LMUSI, Sprint’s placement of an order for an advanced
data service type facility shall be deemed placed for such afacility rate eement that
“includes manua service inquiry and reservation” per the rate matrix of this
Attachment.

Where Sprint has reserved multiple loop facilities on asingle reservation, Sprint
may not specify which facility shall be provisioned when submitting the LSR. For
those occasions, BellSouth will assign to Sprint, subject to availability, afacility
that meets the Bell South technical standards of the Bell South type loop as ordered
by Sprint. If the ordered loop type is not available, Sprint may utilize the
Unbundled Loop Modification process or the Special Construction process, as
applicable, to obtain the loop type ordered.

When available and upon Sprint's request, Bell South shall provide Sprint eectronic
accessto its UNE loop test system. BellSouth provides Sprint test access to
designed and non-designed services through Electronic Communications Trouble
Adminigtration (ECTA).

Whether conditioned or unconditioned, al loopswill beincluded in any service
performance measurements, as set forth in Attachment 9 of this Agreement.

The provisioning and ingtalation interva for an unbundled DSL capable loop

where no conditioning is requested will be in accordance with the Bell South
Products and Services Interval Guide or the same interval that is provided to other
CLECs or BellSouth affiliates whichever is shorter. The provisioning and
installation intervals for conditioning of unbundled DSL capable loops up to

18,000 feet will be at parity with the BellSouth 'sretail analog or affiliate interval and
will be determined on an individual case basis. Conditioning of an unbundled DSL
capableloop in excess of 18,000 feet will have an individua case basis

determined provisioning and installation interval.

To the extent that the provisioning of an unbundled loop to Sprint will require
cross-office cabling and cross-connections within the central office to connect the
loop to alocal switch or to other transmission equipment in collocation space,
these cross-connects are a separate element and are not considered a part of the
loop.

BellSouth Order Coordination referenced in Attachment 2 includes two types:
“Order Coordination” and “Order Coordination - Time Specific.”

“Order Coordination” refersto standard Bell South service order coordination
involving the reuse of facilities where Sprint is requesting that their loop order be
provisioned over an existing circuit that is currently providing service to the end user.
OC will be provided as a standard item on SL.2 voice grade loops and al Unbundled
Digital Loops (UDLs). OC will be provided as a chargeable option on SL1 voice
grade loops, and al Unbundled Copper Loops. Order coordination for



physical conversionswill be scheduled by mutua agreement during normal
working hours on the committed due date and at parity with that which Bell South
providesitsdf, BellSouth's own subscribers, to a BellSouth Affiliate or its
subsidiaries, or to any other entity.

“Order Coordination - Time Specific” refersto service order coordination in
which Sprint requests a specific time for a service order conversion to take place.
Loops on asingle service order of 14 or more loopswill be provisoned on a
project basis. Thisisachargeable option for any coordinated order and isbilled in
addition to the OC charge. Sprint may specify atime between 8:00 am. and 5:00
p.m. (location time) Monday through Friday (excluding holidays). If Sprint
specifies atime outside this window, or selects atime or quantity of loops that
requires BellSouth technicians to work outside normal work hours, overtime
charges will apply in addition to the OC and OC-TS charges. Any such overtime
charges will be at parity with that Bell South provides to a BellSouth Affiliate or its
subsidiaries, or to any other entity. Overtime charges will be applied according to
actual costs based on type of force group required to perform the wor